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Losn Number ; 267214547 -'

SECURITY AGREEMENT (the "msmmm") is made thig
November, 1998 -
- and Wife as Jojnt Tenants

THIS MULTIFAMILY DEEp op TRUST, ASSIGNMENT OF RENTS AND
usT, o

) 2 day of
» by DENNIS BENNET? and TSRRY BENNETT, Husband

g o SRR T )
organized and existing under the laws of ' » Whose address is
630 N. STH STREET, KLAMATH FALLS, OR 97601

x ‘ f o e 88 granto "Borrower"), ¢
MPERIAL CREDIT INDUSTRIES INC,, A CALIFORNIA CORPORATION { POOwer’), to

. , . » 88 irusteo (f'l‘msﬁee"). for the benefit of
_SOUTHERN PACIFIC BANK, - S

SCORPDRATION o L ‘ .
. Orzanized ang existing under the lawy of ‘CALIFORNIA RS » whose uddresy s
12300 WILSHIRE BLVD, Los "ANGELES, CA 900‘2.‘) _ ’ ’

a3 Beneficiary (“Lender").’_ R

Borrower, in vonsideration of the Indebtedness ung the trust created by this Instrumeny,
' dassigns to Trustee, in trust, with power of sale, the Mortgaged
Land‘locaicd‘inf; KLAMATH ;
: e ER County,
State of Oregon and described in Exhibit A attached to this Instrument.
***SCHEDULE B LIST ADDITIONAL PRCPERTIES SECURING THIS DERT*#*

TO SECURE TO LENDER the repayment of the Indebtedness evidenced by Borrower's
Multifamily Note Payable to Lender, dateg 2s of the date of this Instrument, sng maturing cn
December. 1, 2008 . -~ » in the principal amount of § 216,000.00 .
and all renewals, extensions and modifications of the Indebtedness, and the performance of the
covenants and agreements of Borrower contained in the Loan Documents,

Borrower represents and warrants that Borrower i lawfully ssized of the Mortgaged
Property and hag the right, Fower and authority to grant, convey and assign the Mortgaged
Property, and that the Mortgaged Property is uhencumbered.‘ Borrower covenants that Borrower
will warrant and defend generslly the title to the Mortgaged Property against all claims and
d=mands, subject to any easéments and restrictions listed in 2 schedule of exceptions to coverage
in. any title insurance policy issued to Lender contomporaneously ‘with the axecution and
Tecordation of this Instrument and insuring Lender's intorent in. the Morigaged Property,

Covenants, Borrower and Lendsr covenant and agree 48 follows;

L DEFINITIONS, The folloving terms, when used in-this Instrument (including when
‘used in the aboye ;_r“efci‘tg}s),?;ghall[hay‘_‘e;f,hef}fdllow_ihg_meaﬁnings;f S i
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(@) "Borrower' means all persons o ‘entitiés identified as "Borrower” in the first

- parageaph. of this Instrument, togethes with their successors and assigns.

R { ) I "Collateral}&fe&nénf“-iﬁéaﬁs any separate ‘agreement between Borrower and
Lender for the purpose. of establishing replacement  teserves for the Mortgaged Property,
establishing a fand to assure the completion of repairs or improvements specified in that
agreement, or essuring reduction of the outstanding principal balance of the Indebtedness if the
occupancy of or income from the Mortgaged Property does not increase to a level specified in
that agreement, or any other agreement or agreements between Borrower and Lender which
provide for the establishment of any other fund, reserve or account,

(c) "Conirolling Entity" means an entity which owns, directly or indirectly through one or
more intermediaries, (A) a general partnership interest or more than 509% of the limited
partnership interests in Borrower (if Borrower is o partnership or joint venture), (B) a manager's
interest in Borrower or more than 50% of the ownership or membership interests in Borrower (f
Borrower is a limited liability compzny), or (C) more than 50% of any class of voting stock of
Borrower (if Borrower is a cotporation). ‘ ‘

. ) ‘;"”Envil_'omnex\!talj Permit' means any permit, license, -or othet'uuthorization issued
under any Hazardous Materials Law with respect to any activities or businesses conducted on or

in relation to the Mortgaged Property.
(¢)  "Event of Defaul" means "the occurrence of any event listed in Section 22,

() "Fixtures" means all propé:rty which is g0 attached to the Land or the Improvements
as to constitute a fixture undey applicable law, including: ‘machinery, equipment, engines, boilers,
incinerators, installed building materials; systems and 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, television, security, fire prevention, or fire detection or
otherwise used to carry electronic signals; telephone systems and equipment; elevators and
related machinery and equipment; fire detection, prevention and extinguishing systems and
apparatus; security and access control systems and apparatus; plumbing systems; water heaters,
ranges, stoves, microwave ovens, sefrigerators, dishwashers, garbage disposers, washers, dryers and
other appliances; light fixtures; awnings, storm windows and storm doors; pictures, screens, blinds,
shades, curtains and curtain rods; mirrors; cabinets, panéling, rugs and floor and wall coverings;
fences, trees and plants; swimming pools; and exercise equipment.

(& "Governmentzl Authority" means any board, commission, depertment or body of any
municipal, county, tate or federal governmental unit, or any subdivision of any of them, that has
or acquires jurisdiction over the Mortgaged Property or the use, operation or improvement of the
Mortgaged Property. oo : :

(®)  "Hazavdous Materiak" means petroleum and petrolenm products and compounds
containing them, including gasoline, diesel fuel and oil; explosives; flammable materials;
radioactive materials; polychlorinated biphenyls ("PCBs") and compounds containing them; lead
and lead-basad paint; asbestos or asbestos-containing materials . in any form that is or could
become friable; underground or above-ground storage tanks, whether empty or containing any
substance; any substance the presence ‘of which on the Mortgaged Property is prohibited by any
federal, state or local authority; 'any_hubst;mcb that requives special handling; and any other
material or. substance now or in the ' future  defined as a "hazardous substance,” "hazardous

.,"‘Initiél";@‘:\i‘ e
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materia}," “hazardous v astc,‘f,.,?to)uc‘«substance,”_ ff'toxicjmfﬂuta,n’:,‘? “contaminant,” or "pollutant”
within the meaning of any Hazardous Materials Law, -
()  "Hazardous Materials ‘Laws" means alj federul, state, and Io

- regulations and standards, rules, policies and other governmental re
rulings and court judgments and “decrees in effect now
amendments, that relate to Hazardous Materia

Property. Hazasdous Materials Laws include,
Environmental Response,

Resource Conservation : » the Toxic Substance
-Control Act, 15 Us.C. Section 2601, e seq., + 33 U.S.C. Section 1251, et

5¢q., and the Hazardous Materialy Transp'ortu!ion Act, 49 US.C. Section 1801, and their state
- analogs, : o '

cal laws, ordinances and
quirements, administrative
of in the future and including all

, 4., the

{)) "*lmpositiom" and “lmposiﬁqn Deposits" are' defined in Section 7(a).

(k) "Improvements" means the buildings, structuzes, improvements, and alterations now

'c‘:onstructed‘ or at any time in the futuge constructed or placed upon the Land, inclading any
future replacements ang additions,

O -"Indebtedness" means the principal of, intevest on, and aff other amounts due at any
time under, the Note, this Instrument or any other Loan Document, inchuding prepayment

premiums; late cherges, default intetest, and advances g provided in Section 12 to protect the
security of this Instrument, C :

(m) - "Initial Ovwners" means, with respect to Borrower or any other entity, the persons or
entities who on the date of the Note own in the aggrogute 100% of the ownership interests in
‘Bortower or that entity, ‘

(M)  "Land" means the land ;iést?ibed in Exhibit A,

(©)  "Leases" means all présent and future leases, subleases, licenses, concessions or
grants or other possessory interests now or hereafter in force, whether oral or writter, covering or
affecting the - Mortgaged Property, ‘
Proprietary leases or OCCUpANCY agreements
and al] modifications, extensions or renewals, -

(®)  "Lender" meang the entity identified as *Lender” in the first paragraph of this
Instrument, or any subsequent holder of the Note, - :

9 ‘"Loan Documents" means the Nots, this Instrument, aji guaranties, ajl indemnity
agreements, all Collateral Agreements, O&M Programs, and any other documents now or in the
future executed by Borrower, any guarantor or any other Petson in connection with the loan
evidenced by the Note, as such documents may be amended from time to time,

r)  “Loan Servicer" neans the entity that from time to time is designated by Lender to
collect payments angd deposits and receive notices under the Note, this Instrument and any other
Loan Document, apg otherwise to setvice the loan evidenced by the Note for the benefit of
Lender, Unless Borrower  teceives notice to ‘the"contmfty,j the Loan Servicer i the entity

- identified a5 "Lénder” in the first, paragraph of this Instrument. :

: _':quge;#oj.i& B / s Form OR951




- ©) "Mortgaged Propety
,1,n‘\tere§t}i!‘1“,8f_ld to-all of the following:

- »‘-v;'(?._) | the 'Ix‘ﬁpftiz‘{jé:'mé_n?ts;

o @) the Fitues;

‘(4) the ‘Personé‘ity;“ ! o

(5 all current and future rights, including air rights, development rights,
zoning rights and other similar rights or interests, easements, ‘tenements, rights-of-way, strips and
gores of land, Streets, alleys, roads, sewer rights, waters, walercoutses, and appurtenances related
to or benefitting the Land or the "Imp‘rovemexits, or both, and ajj rights-of~way, streets, alleys and
roads which may have been or may in'the future be vacated;

- ()] all pmceéds paid or to be;paid by any insurer of the Land, the
Improvemems, the Fixtures, the Personalty or any other part of the Mortgaged Property, whether
ment;

or not Borrowsr obtgined the insurance pursuant to Lender's require

or to be made by
ithe Land, the Improvements, tha
Pmperty, including any awards or

: _ (8) alt contracts, ‘bpt,ipns and other agreements for the sale of the Land,
_the Improvements, the Fixtures, the Personalty or any other part of the Mortgaged Property

entered into by Borrower oW or in the future, including cash or securities deposited to secure
performance by parties of their obligations; = - - o : :

- 9) all proceeds from the cdh.vemiéﬁ, voluntary or involuntary, of any of the
above into cash or liquidated clajms, and the right to collect such proceeds;

(19 all Rents and Leases;
rq}'altiés, accounts receivable, msues and profits from the
r'}part_of,the Mortgag@d Pn:aperty, and ajl undisburged
lo ) i rument and, if ‘Borrowsr g a’ cooperative housing
aintenanc_e chargss or assessments payabie by_shé:ehblders or residents;

12y an Imposition Dépo:%its;

‘ a3 “all refun.dé or ré_i;at'aswof Imposiﬁbhsf_ byv'a.ny municipnl, state oy federal
- uuthority or insursnes company (other: than reﬂlnds”appiics‘ble-‘to petiods before the fegl
- propertytaxyeavrjn»_which thie Ins_tfrumgm’_is dated); IR L
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L L (14):7 all tenant sscuntydeposxtswhxch have not been forfeited by any tensnt

(19 all names under o by which any of the above Mortgaged Property may
e operated or known, and oll trademarks, trade names, and goodwill relating to any of the
Mortgaged Property. . o ' - S

) - “Note" means the,Multifamﬂ.y Note described on rage 1 of this Instrument,

including all schedules, riders, allonges and addenda, as such Multifamily Note may be amended
from time to time. Sl ' S

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

(v)  "Persomalty’ mears all furniture, furnishings, equiprient, machinery, building
materials, appliances, goods, supplies, tools, books, records (whether in written or electronic
form), computer equipment (hardware and software) and other tangible personal property (other
than Fixtures) which are used now or in the future in i
management or operation of the Land or the Improvements or
Improvements, and any operating agreements relating to the Land or the Improvements, and any

surveys, plans and specifications and ‘contracts for architectural, engineering and construction
services relating to the Land or the Improveme )

relating to the operation of, or used in connectio
all governmental permits relating to any activities on the Land.

(%) "Property Jurisdiction" is defined in Section 30(a).

&) "Rents" means li :‘ rents (whether from residential or non-residential spuce),
revenues and other income of the Land or the Improvements;, including parking fees, laundry and
vending machine income and fees and charges for food, health care and other services provided

at the Mortgaged Property, whether now due, pazt due, or to become due, and deposits forfeited
by tenants.

"Taxes" means all taxes, ,éssessments, vault rentals and other chasges, if any,
rwise, including all assessments for schools, pubiic betterments and general
t3, which are levied, assessed or imposed by any public authority or

* quasi-public authority, ‘and which, if not paid, will become 2 lien, on the Land of the
Improvements. '

(z) "Tronsfer" means (A) a sale, assignment, transfer or other disposition (whether
voluntary, involuntary or by operation of law); (B) the granting, creating or attachment of a lien,
encumbrance or security interest (whether voluntary, involuntary or by operation of law); (C) the
issuance or other creation of an ownership interest in a legal entity, including a partnership
interest, interest in a limited liability compeny or corporate stock; (D) the withdrawal,

i 1y fesignation of a partner in a partnership or a member or
manager in & limited liability company; or (BE) the merger, dissolution, liquidation, or
consolidation of 2 jegal entity or the reconstitution of one type of legal entity into another type of
legal entity. "Transfer” does not inciude (i) a conveyance of the Mortgaged Property at a judicial
or non-judicial foreclosure sale under this Instrument or (i) the Mortgagad Property becoming

~ part-of a bankruptcy estate by eperation of law under the United States Bankruptey Code. For

6oty : Form OR%1




‘;’rfpurposés;j‘ of - defining -."t:hé'fl.-t‘é.r'm,,f,‘l‘ré;iéfeaf," ;",ftihef_vtgmf»"'pm‘tngr‘ship' shall mean a general
‘partaership, a limited parinetship; & jg:fiathengure and a’limited liability partnership, and the term
"pam;er“, shall mean:s; genoral pastner, a limited partner and a joint venturer.

2. UNIFORM COMMERCIAL CODE SECURITY AGREEMENT. This Instrament is

ity ommercial Code for any of the Mortgaged

, applicable law, may be subject ' a securily interest under the Uniform

Commercig] Code, whether acquized now or in the futere, and ail products and cash and
non-cash proceeds thereof (collectively, "UCC Coliateral"), and Borrower hereby grants to Lender
3 security interest in the UCC Collateral. Borrower shall eXecute and deliver to Lender, upon
Lender’s request, financing statements, continuation statements and amendments, in such form sy
Lender may require to perfect or continue the perfection of this security interest. Botrower shall
pay all filing costs and all cogts and expenses of any record searches for financing statements that
Lender may require, Without the prior written consent of Lender, Borrower shall not create or
permit to exist any other lien or security interest in any of the UCC Coliateral. If an Event of

Defauit has occurred and i continuing, Lender shall have the remedies of a secured party under

the Uniform Commercial Code, in addition to al remedies provided by this Instrument or

existing under applicable law, In exercising any remedies, Lender msy exercise its remedies
against the UCC Collateral separately or together and in any order, without in any way affecting
the availability of Lender's other remedies. This Instrument constitutes a financing staternent
with respect to any part of the Mortgaged Property which is or may become a fixture,

3.  ASSIGNMENT OF RENTS; APPOINTMENT OF RECEIVER; LENDER IN
 POSSESSION. ER S :

(8)  As part of the consideration for the 1ﬂdebtednese=, Borrower absolutely and

unconditionally assigns and transfers to Lender ali Rents. It is the intention of Borrower to
establish a present, absolute and irrevocable transfer and assignment to Lender of all Rents and
to authorize and empower Lender to collect and receive all Rents without the necessity of further
action on the part of Borrower, Promptly upon request by Lender, Borrower agrees to execute
and deliver such further assignments as Lender may frem time to time require. After the
occurrence of an Bvent of Default, Borrower authorizes Lender to collect, sve for and
compromise Rents and directs each tenant of the Mortgaged Property to pay all Rents o, or as
directed by, Lender. However, weurrence of an Event of Default, Lender hereby grants
to Borrower a revocable license to collect and receive ail Rents, to hold ali Rents in trust for the
benefit of Lender and to apply alf Rents to pay the insteliments of interest and principal then
due and payable under the Note and the other amounts then due and payable under the other
Loan Documents, including Imposition Deposits, and to pay the current costs and expenses of
managing, operating and maintaining the Mortgaged Property, including utilities, Taxes and
insurance premiums (to the extent not included in Imposition Deposits), tenant improvements
and other capital expenditures. So long as no Event of Default has occurred and is continuing,
the Rents remaining after application pursuant to the preceding sentence may be retained by
Borrower free and clear of, and released from, the lien created by this Instrument. Borrower and
Lender intend this assignment of Rents to be immediately effective and to constitute an absolute
prosent assignment and not up assignment fo . From and after the
occurrence of an Event of Default, and. without { ring upon and taking
‘and maintaining control of the Mortgaged Prop or by a receiver, Borrower's license
‘to collect Rents shall auiomatically terminate and Lender shall without notice be entitled to sl
"Rents as they become due and’ payable, including Rents then due and unpaid. Borrower shali
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1,
e

; kYt
P

authorizes Lender to give;

all Rents to. Leader, no. temxht“éhalf be obligated 1o inquire furthe

an , : T 85 to the occurrence of
~-continuance of ap Event of Default, gna 7o tenant shall be obligate

d te pay to Borrower any
otice. Any suck notice by
. by mail or by delivering such demang 1]

rate with Lender's collection

amounts which are actually paid o Lender in response te such a p
Lender shall be delivered to each- tenant pe or
each rental unit, B 10t i

of such Rents,

ted any
will be
that Borrower has

from exercising ity
there has beep no

such Rents. Borrower shall
prior to the due dates of such Rents.

Lender may, regardless of the

ven in the absence of waste,

2d Property in order to perform afl

rmines to be necessary or desirable for the operation and

masintenance of the Mortgaged Property, including the execution, cancellation or modification of
Leases, the collection of all Rents, the meking of repairs to the Mortgaged Property and the
execution or termination of contracts providing for the Tmanagement, operation or maintenance of
the Mortgaged Property, for the purpose of protecting the Morigaged Froperty or the security of
this Instrument, or for such other Purposes as Lender in jtg discretion may deem necessary or
desirable. Alternati ) i Default has occurred and is tontinuing, regardiess of the
adequacy of Lender's security, without regard to Borrower's solvency and without the necessity of
giving prior notice (oral or written) to Borrower, Lender may apply to any court having

jurisdiction for the appointment of a receiver for the Mortgaged Property to take any or all of

the actions set forth in the preceding sentence. If Lender elects o seek the appointment of &

€ if permitted by applicable law.

as the case may be, {0 recejve a reasonable fee for

gaged Property,
upon the Lender's entering
Berrower shall surrender pos

tase may be, and shall def; as the case may be, al} documents,
recerds (including reco diaj, accounts, surve + plans, and
specifications relating to the Mortguged Property und ali security deposits and prepaid Rents. [n
the event Lender takes possession and control of the Mortgaged Property, Lender may exclude
Borrower and jts tepresentatives from the Mortgaged Property. Borrowasr acknowledges and
agrees that the exercise by Lender of any of the rights o :
‘construed to make Lepder o gea-ineg

receiver, as the

Lender has not itself ente
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Lender shal bo Hable 1o account only 1o
: ':}I.Jendai‘vshaﬂ not be liable to Berrower,

ne having an' interest in the Mortgaged

nder this Section 3, and Borrower hereby
to the fullest extent permitted by law,

of and manuging
Lender for such

X

® Any entering upon and taking of control of the Mortgaged Property by Lender or
the receiver, ag the cage may be, and any . application of Rents ag provided

shall not cure or wapve any Event'of Defauit of invalidate a
under applicable law or provided forin this Instrument.

in this Instrumen
ny other right or remedy of Lender

| 4. ASSIGNMENT oF LEASES; LEASES AFFECTING THE MORTGAGED
PROPERTY., v o

(@)  As part of the consideration for the Indebtedness, Borrower absolutely and
unconditionally assigns and transfers to Lender all of Borrower's right, title and interest in, to and
urder the Leases, including Borrower’s right, power and suthority to modify the termg of any
such Lease, or exteng Or terminate any such Lease. It iy the intention of Borrower 1o establish
a8 present, absolute and irrevocable transfer and assignment to Lender of all of Borrowes's right,
title and interest in, to and under the Leases, However, 3
Lender’s exercige of its rights un i

preceding sentence to
Y terminate. Borrower
\ including Borrower's
¥y deposits,

(®)  Borrower acknowledges und agrees that the exercige by Lende
a

T, either directly or by
€ construed to make
Lender hag not itself

& receiver, of any of the rights conferred under this Section 4 shall not t
Lender g mortgagee-i '

actual entry into and
i) obligate Lender to
{or otherwise impose
der 1 appear in or
penty; or (iii) impose
mansgement or repair of the
tv. The execution of this Instrument
the operation, control,
that of Borrower, prior

any obligation upon L i (i) obliate Len
defend any action Or proceeding rolating to the Lease or the Mortgaged Pro

upon Lender any responsibility for the operation, control, care,
Mortgaged Proper

by Borrower g con
care, management and repait’ of the :
fo such actual entey and taking of poss SR a ‘

fd . .
. mitga@A _.____,__ o
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ty of Lender e ;
Property directly, by a receiver,
the Property Jurisdiction; Lender imme; \
to Borrower under any Leage, including power
such Lease, or extend of terminate any such Leage. =

@)  Borrower shaﬁ, i:roinp;ly_ upon Lender's request, deliver to La
of each residential Leage then in effect, All Leases for residential dwelling

approved by Lender, shall be for initial terms of at least six months and p
and shall not include options to purchase, ,

ader an executed copy

(e) Borrower shall not lease any portion of the Mortgaged Property for non- residential
use except with the prior written consent of Lender and Lender’s prior written approval of the
Lease agreement, Borrower shall not modify the terms of, or extend or terminate, any Leage for
non-residential use (including any Lease in existence on the date of this Instrument) without the
prior written consent of Lender. Borrower shall, without request by Lender, deliver an executed
copy of each non-residential Leage to Lender promptly after such Lease is signed. Al
non-residential Leases, including renewals Of extensions of existing Leases, shall specifically
provide that (1) such Leases are subordinate to the lien of this Instrument, {2) the tenant shall
attorn to Lender and any purchaser at g foreclosure sale, such attornment to be self-executing
and effective upon acquisition of title o the Mortgaged Propesty by any purchaser at g
foreclosure sale of by Lender in By manner; (3) the tenart agrees to execute such further

request; (4) the

Mortgaged Property; (5) afier a foreclosure sale of the Mortgaged Property, Lender or any other
Purchaser at guch forzclosure sale “may, at Lender's or such purchaser’s option, aceept or
terminate such Lease; and (6} the tenant shal, upon receipt after the occurrence of an Event of
Default of a written request from Lender, pay afl Rents payable under the Lease to Lender.

() Borrower shall not recojve or ‘accept Rent wn

der any Lease (whether residential of
non-residentisl) for more than two months in advance,

PERFORMANCE UNDER LOAN
hall pay the Indebtedness when due in
Loan Documents and shall perform,
ote and the other Loan Documents,
tion with certain prepayments of the

] exercise of any right of acceleration of
the Indebtedness, og provided in the Note, -

6. EXCULPATION, ‘Borrower's personal linbility for payment of the Indebtedness and
for performance of the other obligations ta be purformed by it under this Instrument is limited
in the manner, and to the extent, provided in thy Note,

7. DEPOSITS FOR TAXES, INSURANCE AND OTHER CHARGES,

(8) ’Borroéve;:, shall qeﬁbsﬁ wfﬁx fl.;cndér

mitel €8> n.i%._

op‘_the-dhy fmdn;hfy iﬁ#talknentts of principal or

. g .
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the entire sum required to pay, when due {1) any

may result in a lien on s or any part of the Moytg

other hazard insurance, rent fogs insurance and 3

under Section 19, (3) Taxes, and 4) amounts for other chargeg

any time reasonably deems ‘Recessary to protect ged Property, to prevent the

imposition of liens op the Mortgaged Propety, or otherwise to protect Lender's interests, af as
i time to time by Lender, plus one-sixth of such estimate. The amounts

ceding sentence are collectively referred to in this Instrument gy the
"Imposition Deposits", 'The obligations of Borrower for which the Imposition Deposits are
required are collectively referred 10 in this Instrument a8 "Impositions”. The amount of the
Imposition Deposits shalt be sufficient to enable Lender to pay each Imposition before the last
date wpon which such payment may be made without ARy penalty or interest charge being added.
Lender shaii maintain records indicating how much of the monthly Imposition Deposiis and how

{2) me‘ premiums for fire and
rance as Lender may require
&nd expenses which Lender at

Imposition Deposits shall be helg in an institution (which may be Lender, if Lender

itution) whose deposits or accounts are insured or guaranteed by u federa) agency,

~ Lender shail not be obligated to open additional accounts of deposit Imposition Deposits in
additional institutions when the amount of the Imposition Deposits exceeds the maximum amount
of the federa] deposit insurance or guaranty. Lender ghaf apply the Imposition Deposits to pay
Impositions so long as no Bvent of Default has occurred and is continuing. Unless applicable law
requires, Lender shall not be required to pay Borrower any interest, €Arnings or profits on the
Imposition Deposits. Borrower hereby pledges ang grants to Lender a security interest in the
Imposition Deposits as additionai security for all of Borrower’s obligations
and the other Loan Documents, Any amounts deposited with Lender under this Section 7 shall

not be trust funds, ner shall they operate to reduce the indebtedness, unlesg applied by Lender
for that Purpose under Section 1(e). - ’

Lender may
Appropriate public office

, curacy of the kill, Statement or estimate or
into the validity of the Im

@ Ifat any time the amount of the Imposition Deposits held by Lender for payment of
4 specific Imposition exceeds the amount Teasonebly deemed fAecessary by Lender plus one-sixth
of such estimate, the excess shall be credited against future instailments of mposition Deposits,
If at any time the amount of the Imposition Deposits held by Lender for payment of a specific
Imposition is less than the amount reesonably. estimated by Len
of such estimate, Borrower shall pay to Lender the amount of
notice from Lender, R U S

RS
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o (e) . I a
Imposition Depo
discretion, to pay '_
of the Indebtedne

8.  COLLATER,
85 may be requi
Borrower und

posit with Lender such amounts
ment and shall perform ajf other obligations of

receives, from Borrower or

i8 less than af] amounfs due and
amounts then due apg payable in

in Lender's discretion, Neither Lender’s
s then due and payable nor Lender's
“shall eonstitute or be deemed to constitute
rd and satisfaction, Notwithstanding the

) the Indebtedness, Borrower'’s obligations under this
¢ Note shall remain unchanged,

10. COMPLIANCE WITH LAWS. Borrower shajl comply with all lnws, ordinances,
regulations and requirements of any Governmental Authority and af recorded lawful covenants
and agreements relating to or affecting the Mortgaged Property, including all }
regulations, requirements apd covenants
improvements on the Mortgage ng, zoning and land use, and Leases,
Borrower also shall comply wi cable laws that pertain to the maintenance anpd
disposition of tenant security de - Borrower shall at af] times maintain records sufficient to
demonstrate compliniice with the provisions of this Section 10. Borrower shall take appropriate
measures {0 prevent, angd shall not: engage in or knowingly permit, any illegal activities at the
Mortgaged Pro ger tenants or visiters, result in damage to the Mortgaged
Property, otherwise materially impair the

‘ aged Property, Borrower represents

der that no portion of the Mortgaged Property has been or will be purchased
with the proceeds of any iliegal activity, .

aws, ordinances,
and safety, construction of

1. USE OF PROPERTY. Unless required by applicable law, Borrower shall not {(s)
except for any chenge in use approved by Lender, aflow changes in the use for which alf or any
part of the Mortgaged Property s being used at the time this Instrument was executed, (b)
convert any individua} dwelling units or common areag to ' commercial use, (¢) initiate or
acquiesce in a change in the Zoning classiﬁcat_ion of the Mortgaged Property, or (d) establish any
condominium or Cooperative regime with respect to the Mortgaged: Property,

12 PROTECTION OF LENDER'S SECURITY,

perform &y of its obligations under this Instrum
L or if any action or proceeding s commenced which purports to affect the
Mortgaged Property, Lender's security or Lender's rights under (his Instrument, including eminent

domain, insolvency, co ivi crimina} forfeiture, enforcement of Hazardous

Porm OR961




immediately due and payeble and shy
the "Default Rate" o defined

(©)  Nothing in this
action,

Section 12 shali require Lender to incur any expense or take any

#nd designees may make or
ortgaged Property (including
15, Or at any other teasonable

14 BOOKS AND RECORDS; FINANCIAL REPORTING,
(8)  Borrower shal keep and maintain the Mortgaged Property or the

ake available at the Mortgaged

Property. The books, records,
examination and inspection at

(b)

Wwithin 120 days after the end of each fiscal

year of Borrower,
nder's request, o rent schedule for the Mortgaged Property
of each teriant, and for each tenant, the Space occupied, the lease expiration
ble for the current month, the date through which rent has been puid, and any
n requested by Lender;

and at any other ¢
showing the name
date, the rent paya
related informatio

within 120 days after the end of sach fiscal year of Borrower,

of alt security deposits held pursuant

Form ORos1




. R ¢ ) within ‘120 days afler 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 any Controlling Entity and the interest heid by each, if Borrower or a
Controlling Entity is-a corporation, all officers and directors of Borrower and the Controlling

Entity, and if Borrower or a Controlling Entity is & limited liability company, all managers who
are not members; S :

) upon Lender’s rei;uest, b'quarterly income and expense statements
for the Mostgaged Property; : ’ :

©) upon Lender’s request at any time when an Bvent of Default

has occurred and is continuing, monthly income and. expense statements for the Mortgaged
Property;

)] upon Lender’s request, 8 monthly property management report
for the Mortgaged Property, showing the number of inquiries made and rental applications

received from tenants or prospective tenants and deposits received from tenants and any other
information requested by Lender; and

(8 - upon Lender's request, a balance sheet, a statement of income
and expensas for Borrower and a statement of changes in financial position of Borrower for
Borrower's most recent fiscal year.

() Each of the statements, schedules and reports required by Section 14(b) shall be
certified to be complete and accurate by an individual having authority to bind Borrower, and
shall be in such form und contain such detail as Lender may reasonably require. Lender also
may require that any statements, schedules or reporis ‘be audited at Borrower's expense by
independent certified public accountants acceptable to Lender.

(d) If Borrower fails to provide in a timely manner the statements, schedules and reports
required by Section 14(b), Lender shall have the right to have Botrower's books and records
audited, at Botrower's expense, by independent certified public accountants selected by Lender in
order to obtain such statements, schedules and reporis, and all related costs and expenses of

ediately due and payable and shall become an additional part of the
Indebtedness as provided in Section 12,

(¢) If an Bvent of Default has occurred and is costinuing, Borrower shall deliver to

Lender upon written demand all books and records relating to the Mortgaged Property or its
operation, ' ' L .

(®  Borrower authorizes Lender to obtain a credit report on Borrower at any time.

1. TAXES; OPERATING EXPENSES.

(8)  Subject to the provisions of Section 1S(c) ‘and Section 15(d), Borrower shall pay, or

cause to be paid, all Taxes when due and before the addition of any interest, fine, penalty or
cost for nonpayment. ’ ‘ e

®) ) Subjéctto the provis'ioxm; ’of”SectiOn lS(é).’ "Bo'rrdw:r shall pay the expenses of
operating, managing, maintaining gpd"r_epairing the Mortgaged Property (including insurance

Initial Mw___ w ’
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L premiunis,';uiiﬁtiés,- rep:nm aﬁd"fgplé@ezhémé)f éfo‘m"l'hef'_lést date npon which each such payment
~ may bye»mad_e without mxy'penalt){ orlintérqst‘charge_ b}c_i/ng_gdded. ‘

()  As long as no Bvent of Default exists and Borrower has timely delivered to Lender
any bills or premium notices that it has received, Borrower shall not be obligated to pay Taxes,
insurance premiums of any other individual Imposition to the extent that sufficient Imposition
Deposits are held by Lender for the purpose of paying that specific Imposition, If an Event of
Default exists, Lender may exescise any rights Lender may have with respect to Imposition

then due and payable. Lender shall have no
2t any Event of Default has

(d) Borrower, at its own Xpense, may contest by appropriate legal proceedings,
conducted diligently and i , mount or validity of any Imposition other than
insurance premiums, if (1) Borrower notifies Lender of the tommencement or expected
commencement of such proceedings, (2) the Morigaged Property is not in danger of being sold
or forfeited, (3) Borrower deposits with Lender reserves sufficient to pay the contested
Imposition, if requested by Lender, an whatever additional security is

which may include the delivery
sted Imposition,

(¢) Borrower shall promptly deliver to Lender a vopy of all noti
~ Impositions, and if Borrower pays any Imposition directly,
Lender receipts evidencing such payments,

ces of, and invoices for,
Borrower shall promptly furnish to

16. LIENS; ENCUMBRANCES, Borrower acknowledges that, tc the extent provided in
Section 21, the grant, creation or existence of any mortgage, deed of trust, deed to secure debt,
security interest or other lien or encumbrance (a "Lien") on the Mortguged Property (other than
the lien of this Instrument) or on certain ownership interests in Borrower, whether voluntary,
involuntary or by operation of law, and whether or not such Lien has priority over the lisn of this

Instrument, is g "Transfer" which ‘constitutes an Event of Default and subjects Borrower to
personal liability under the Note,

mit impairment or deterioration of the
Mortgaged Property, (b d Property, (c) shall restore or repair
promptly, in & good and wotkmanlike manrer, any damaged past of the Mortgaged Property to
the equivalent of its original condition, or such other condition as Lender M8y approve in writing,
whether or not insurance proceeds or condemnation awards are available to cover any costs of
such restoration or repair, (d) shall keep the good repair, including the
replacement of Personalty and Fixtures with i

tenant or other pesson to) remove, demoﬁsh_-or alter the Mortgnged Property or any part of the
'Mdregaged Property except in connection with the teplacement of tangi 'letPersonulty.

-
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O E;xcgzpt‘;fori matters covered' by a.»Wr'i‘ttén_priogram- of operations and maintenance
approved in writing by Lender- (an "O&M: rogram™) or matters described in Section 18(b),
Borrower shall not cause or permit any of the following:

¢)) the presence, use, generation, reiease, treatment, processing,
storage (including storage in above ground and underground storage tanks), handling, or disposal
of any Hazardous Materials on or under the Mertgaged Property or any other propesty of
Borrower that iy adjacent to the Mortgaged Property; .

» (2)  the iransp‘ortation of any Hazardous Materials to, from, or
across the Mortgaged Property; : '

3 any occurrence or condition on the Mortgaged Property or any
other property of Borrower that iy adjacent to the Mortgaged Froperty, which occurrence or
condition is or may be in violation of Hazardous Materialg. Laws; or

) any violation of og nbnoompliance with the terms of any
Environmental Permit with respect to the. Mortgaged Property or &ny property of Borrower thai
- i8 adjacent to the Mortgaged Property, ~ :

The matters described in élauses '(1‘)' ‘thrdugh (4) above are referréd to collectively in this Section
18 as "Prohibited Activities or Conditions",

(b)  Prohibited Activities and Conditions shall not include the safe and lawful use and
storage of quantities of ) pre-packaged supplies, cleaning materials and petroleum products
customarily used in the operation and maintenance of compsrable multifamily properties, (2)
cleaning materials, personal grooming items and other items gold in pre- packaged containers for
consumer use and used by tenants and occupants of residential dwelling units in the Mortgaged
Property; and () petroleum preducts used in the operation and maintenance of motor vehicles
from time to time located on the Mortgaged Property’s parking areas, so long as all of the

foregoing are used, stored, handled, transported and disposed of in compliance with Hazardous
Materials Laws,

ment) to prevent its
agents, and contractors, and ajl tenants and other occupants from causing or

permitting any Prohibited Activities or Conditions, Borrower shall not lease or allow the sublease
or use of all or any portion of the Mortgaged Property to any tenant or subtenant for

nonresidential use by any user that, in the ordinary course of jts business, would cause or permit
any Prohibited Activity or Condition,

@) I an O&M Program has boen established with respoct to Hazardous Materials,
Borrower shall comply in a timely manner with, and cause al] employees, agents, and contractors
of Borrower and any other persons present on the Mortgaged Property to comply with the O&M
Program. Ail costy of petformance of Borrower's obligations under any O&M Program shall be
paid by Borsower, and Lender’s out-of-pocket costs incurred in tonnection with the monitoring

and review of the Q&M Program and Bo nall be paid by Borrower upon
demand by Lender.

promptly shall become

| «.'Initial_ @%
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L (e) _*IBézirowc'r,';épfese' s arid wnrtants to léndér that, except ag pre?viously discloged by
Borrower to Lender ﬁx",wﬁﬁ:xg: e :

- FOrTower hag

o ‘ not at anj"h'nic engaged in, caused or permitited
any Prohibiteq Activities or Conditions; -

[0)) 10 the best of Borrower's knowledge after re

‘ asonable and
diligent inguiry, no Prohibited Activities or Conditions exist or have existed;

€xcept to the 1
ty does not now contain any ugng g¢ tanks, and, 1o
able and diligent inquiry, the Mortgaged Property
i i ound storage

in writing,

are in full fores and effect;

&) na- 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 Envi.rqnmcntal Permit;

(6) there are no actions, suits, claims or Proceedings pending or, to
the best of Borrower’s knowledge after Teasonable and diligent inquiry, threatened thee involve

the Mortgaged Property and allege, arige out of, or relate tg &ny Prohibited Activity or Condition;
and S

Borrower has not received any compiaint, order, notjce of
violation or other com from any Governmental Authority with, regard to air emissions,
water discharges, nojse emissions or Hazardous Materials,
safety matterg affecting the Mortgaged Property or any

is
adjacent to the Morigaged Proper

) Borrower shall promptly ndﬁfy Lender in writing upon

the occurrence of any of the
following events:

(1) Borrower's discovery of any Prohibited Activity or Coadition;

v Borrower’s
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T
st

SR e @ representatxuncrwarm_vztymthm Section 18 becomes
- untrue after the date of’thia’Ag;rcégpéAt( P IR R

Any uch notice given by Borrower shall nog relieve Borrower of, of result in g waiver of, any
obligation under this Instrument, the Note, or any other Loan Document. .

(8) Borrower shall pay promptly the costs of any environmenta] inspections, tests or
audits ("Environmentg] Inspections”) required by Lender in connection wj
deed in liey of foreclosure, Or as a condition of Lender's conge
21, or required by Lender following a reasonable de
Activities oy Conditions may exist. - Any such costs incurred by I,
cut-of-pocket costs of attorneys and
judicial or admiristrativ,
become an additional p 12. The results of all

Environmenta] fng main the Property of Lender angd
Lender shall have no obligation to discloge or otherwise make available to Borrower or any other
party such results of any other “information obtained by Lender  in connection with ijis
Environmenta] Inspections. Lender hereby reserves the tight, and Borrower hereby expressly
authorizes Lender, to make available to any party, including Any prospective bidder at
foreclosure sals of the Mortgaged Property, the results of any Environmenta} Inspections made by
Lender with Tespect to the Mortgaged Property. Borrower consents to Lender notifying any party

(either as part of 5 notice of sale or otherwise) of the results of any of Lender's Environmenta}
Inspections, Borrower acknowled rol or otherwise assure the
truthfulness or acey ctions and that the
release of

that Prohibiied
ender (including the fees and
ts whether incurred in connection with any

to pay promptly shalf

‘ any third party, and Borrower hereby releases apd
forever discharges Lendes from any and all claims, damages, or causes of action, arising out of,

connected with or incidenta) to the results of, the delivery of any of Lender’s Environmental
Inspections, S

My If any investigation, site monitoring, containment, clean-up, restoration or other

remedial work ("Remedial Work") is Recessary to comply with any Hazardoug Materials Law op

order of any Governmenta] Authority that hag of acquires jurisdiction over the Mo

Property or the use, operation or improvement of the

Materials Law, Borrower shall, by the earlier

Hazardous Materig]s Law or (2) 30 days after not;

performing the Remedial Work, and thereafter diligently prose

any event complete the work by the time required by applica

Borrower fails to begin on 2 timely basis of diligently prosec )

Lender ion, : ial Work to be ) i i T
' st of doing Any reimbursement due from

ebtodnesy g provided in Section 17,

rigaged

)  Borrower shali Cooperate with ilny inquiry by any Gowmmﬁnﬁal Authority and ghy)y
comply with any goveinmental oy judicial ordes which arises from any ulleged Prohibited Activity
or Condition, . S e SRR : ,
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R () ‘Borrower shai] indemnify, ‘hold harmles and ‘defend. (i) Lendez, (i) any prior owner
te, (iii) ‘the | an. Servicer, () eny prior Loan Servicer, (v) the officers,

). employees and’ trustees. of any of the feregoing, ang (vi) the
85015 and A88igns  of  each of the foregoing (collectively, the
g5 claims, damages, penalties and costs {whether

Or prx ies), including fees and out of
Pocket expenses of. at : : . A ;

whether incurred in connection with any judi
directly or indirectly from any of the following;

1. v any breach of any 'representation or warranty of Borrower in
this Secﬁon 18; LT o .

under

(2) o _any féi!hré by Borrower to perform any of jtg obligatioris

this Section 18;

: () the existence or alleged existence of any Prohibited Activity or
Condition; : '

under the
Property,

approval of those Indemnitegs, However, any
or administrative proceeding at the Borrower's expense,

as determined by Lender in g discretion,

bligation to indemnify the Indemnitees shall no be limited or impaired
by any of the following, or by any failure of Borrower Or any guarantor to receive notice of oy
consideration for any of the following:

¢)] any Amendment or modification of any Loan Document;

@ sny t:axte'rtsions of time for performance required by any Loan
Document, S :

@) 1Y provisio
recourse to Property securing the Indebtedness,
any other party for payment of all or any part of the Inde

el S S

P os




0y of . ‘ir{gbcnmcyli of any representations
iment orfgnyothgr Loan Document;

for the. Indebtedness; and

. I0) | Lender's failure to propesly perfect any lien or SECUTity interest
given as security for the Indebtedness, - o

(n)  Borrower shall, at s own cost and expense, do all of the following:

@) > pay‘ or gatisfy any judgment. or decree that may be entered
against any Indemnitee of Indém;‘n’tees - any legal or administrative Proceeding incident to any
matters against which Indemnitees ape entitled to he indemnified unger this Section 18,

o @) reimburse_‘j[hdemnitees for 8Ny expenses Paid or incurred ip
connection with any matters against ‘Which Indemnitees are entitled to pe indemnified under this
Section 18; and ‘ o '

Xpenses, including fees

j , paid or incurred in connection with

under ‘this Section 18, or in monitoring and
ing.

© In any
may employ its own -
legal or adminis
shall not be unreasor,
- or legal or administy

ection 18 shal] be in addition to any and alf other obligations

other Loan Documents,

ction 18 without regard to

against the Mortgaged Property or

any other security, any rights against any guarantor, oy puisued any other rights available

under the Logn Documents of applicable Jaw, If Borrower consists of more than one person or

entity, the obligation of those persong of entities to indemnj the Indemniteen upder this Section

18 shall be joint and severil. The obligation of Borrower 1o indemnify the Indemnitees undes this

Section 18 ghall survive any repayment or discharge of the;llndebtedness, any foreclosure

proceeding, ;iny'famclpsum sale, any delivery of uny desd in liew of foreclosure, ang any release
of record of the fien of this Insirument, : - T DL




coverage against logs ‘
business -income coverage, - ‘ _

' 3 dness. If Lender so requires, shall also include
sinkhole"insumnce, mine subsidence in_sumnce,'enrthquake Insurance, and, if the Mortgaged
Property does not conform to applicable zoning or land use laws, building ordinance or law
Coverage. If any of the Improvements i located in an area identified by the Federal Emesgency
Management Agency (o any SUCCESSOr: t0 that 8gency) as an area having special fioogd hazards,

and if flood insurance is available in that area, Borrower shall insure such Improvements against
loss by ﬂood.‘ B S

() Al premiums on insurance policies required under Sectjon 19(a) shali be paid in the
manner provided in Section 7, unless Lender hag designated in writing snother method of
payment. All such policies shall also be in a form approved by Lender. Al policies of property
damage insurance shall include a Mon-contributing,

in a form approved by,

- (). Borrower shall méimuin‘f at all times co

mmercial general liability insurance, workers’
fqompensation insurance and such other liability,

errors and omissiong and fidelity insurance

coverages as Lender may from time to time require,

shall be in such amoupts and for such periods ag Lender may from time to time require, and
shall be issued by insuranpe companies snﬁsfactory to Lender,

(@ Al insurance écii&iés and renewals of insurance policies required by this Section 19
ch

() Borrower shall :comply' with él!',insumnce requirements and
condition to exist op the Mortgaged Property that wou
Coverage that this Instrument requites

shall not permit any
part of any insurance

(® In the event of
carrier and to Lender,
Bosrower to make
damage insurance,
insurance policies,
deduct from yuch proceeds
Power of attorney is coupled with an interest a le. However, nothing
contained in this Section 19 shall require Lende to incur any CXpense or take any action,
Lender may, at Lender’s option, (1) hold the balance of suc
Borrower for the cost of restoring and repairing the Mo ‘
original condition or to g condition approved by Lend "Restg h or (2) apply the
balance of such proceedy to the payment of the Indeb : then due, To the
oxtent Lender detsrmines to- apply insurance proces

erty damage
'ge insurance, and to
f such proceeds, This




: «élcyciiidézicekiviﬂi‘héndﬁfs' tﬂén-éurrehs })b!iéiésﬁrehﬁngité'thc restoration of caswalty damage on
: 8imﬂarmultifamilypmperﬁes. AT

er shall not exercise ‘its 'option to apply i
all of the following conditiong are-met: ( )
the giving of notice or'the passage of time, or both, would. constitute an Byeng of
' uing; (2) Lender determines, in it discretion, that there wil
Restoration; (3) Lender determ; 28, in its discretion, that the

that the Restoration will be completed before the earlie
maturity date of the Note or (B) one year after the date of the jogs Or tasualty,

(h)  If the Mortgaged Property is sold at g foreclosure sale of Lender acquires title to
the Mortgaged Property, Lender shali automatically sucoeed to all rights of Borrower in and to
B8Ry insurance policies and unearned insurance premiums and in ang to the proceeds resulting
from any damaged to the Mortgaged Property prior to such sale or acquisition,

20. CONDEMNATION,

{(8)  Borrower ‘shall p
condemnation or other taking,
Property, whether direct

p ; and therefore js irrevocable,
However, nothing contained i this ' ire Lender to incyr any expense or take
any action. Borrower heteby trap Lender all right, title and interest of
Borrower in and to any award or payment with respect to (i) any Condemnation, or any

- Conveyance in liey of Condenmation,*and (i) any damage to the Mortgaged Property caused by
governmental action that doeg not result in a Condenmation,

()  Lender may apply such awards or proceeds, sfter the deduction of Lender's
expenses incurred in the collection of such BmMounts, at Lender'y option, to the restoration or
the |

repair of the Mortgaged Property ur to the payment of the Indebtedress, with the balance, f any,
to Borrower. Unless Lender otherwise agrees in writing, any application of any awards or
proceeds to the Indebtedness shall oy extend or postpone the due date of any monthly
installments referred to in the Note, Section 7 of this Instrument or any Collatera] Agreement, or
change the amount of such instaliments, Borrower agrees o execute such further evidence of
assignment of any awards or procesds ag Lender may require ‘

.

21, TRANSFERS OF THE {ORTGAGED PROPERTY OR INTERESTS IN
'BORROWER, [RIGHT 10 UNLEMITEDTRANSFERS ~ WITH LENDER APPROVAL]

{a) » The bnocurrenoe 6f,jany of the fuﬂo“ﬁng éVents shml Com;!im:e an Event of Defauit
‘under this Instrument; . - L e e IR

O

e o ) a Tta@fé:i of nllib\r:,a;rviy: part of ‘the M@)&tgégéd érbpmrty Of 80y interest in
the Morkgsged Property; . Lo 1., R SERTE R T
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limited pa rahiy Y Transfer of (A) ANy general
Amted partnership  in ests i Borrower that would cause the Initia}
m less han 51% of all limited partnership interests in Borrower;
. , (3) if Borrower ifé_a_;"géneral partnership or a joing venture, a Transfer of any
general partnership or joint venture interest in Porrower; ‘

: @ if Borrower is a limited linbility company, a Tramsfer of (A) any membership
- Interest in Borrowes whit:h’,would-caiiég the Initial Owners to Own less than 51% of gf) the
membership intsrests jn Borrowsr, or (B) any membership or other intecest of g MmAnager in
Borrower;” R

) if Borrowesr_ is a Corporation, :(A),the Transfer of any voting stock in
would cause the Initizl Owners to own Iess than 51% of any class of voting stock
(B) i the outstanding voting stock in Borrower is held by 100 or more
one or more 'trénsfem;by 4 single transfaror within a 12-month period affecting an

aggregate of 5% or moro of that stock; - R : '

substitution of a trustee of Borro
. ‘ (7)‘. a ; ny inf 7 1 ,
Bntity were Borrower, “in an - of Defaul

through (6) above, . . ... :

if such Controlling
f Sections 21(a)(1)

_ A %0 demonst, any actual impairment of its security or any
;ihcreased_risk' of d “in orc Sf 0’ exercise any. of ity remediss with Tespect to an Bvent of
- Default under this Section 2}, SRR ' S

(1) a Transfer to WhicﬂLgnd‘er:has consented;

o . (2) ‘4 Trﬁnsfer’ that ohcixr_s' Hydévise, descent, or by ypperazionv of luw upon the
death of a natural person; . . . T o e

: o (@) 8 Transfer of obs'a!atfe.",or worn out;?ér&brka!ty or Fixtures that age
contemporaneously replaced by items of equal or hetter function anq quality, which are fres of

liens, encumbrances and security interests other than thoge created by the Loan Documents or
consented to by Lender; o : .

: ‘ er ue of the Morﬁgaged Property or Lender's
interest in the Mortgaged_}’mpeljty, -and Borrower Pays to Lender, upon demend, all costs and
expenses incurred by lenderijnj connection with reviewing Berrower's fequest; and

S LT ST

?orm OR%61




©) the creation of -
perty Which, ié_'jrelgaé‘:‘e'xd ‘
of tiigdate,afjmaﬁdn, '

g j;idgment lien againgt the
ied to Lender's satisfaction

(©3  Lender
secured by thig
2 Transfer that wo violat
satisfied each of th, ments; -

Indebtednegs
the Indebtedness, to
Transfer, Borrower has

_ o (1) the snbmissQOn‘ to Léhde:‘of all infoxmation required by Lender g make the
determination required by this Section 21(c) R ,

I
'

2) the absence of"aﬁy E\fenf»bt' Default;

n multifamily. Properties;

(3) in the cage of a Transfer of
the execution by the transferee of an assumpt;
that, among other things, requires the transfe
in the Note, this Instrument. ang any other Lo,
comply with any Provisions of thjs Instrumen

Entity, if g guaranty

Of any of the gther

teeptable to Lender
; and

(A) a review fee in tﬁé"ﬁmou;it of$ ' 25000 ;

»

(B) a transfor fes in ah'amoum equal to % of the unpaid
Xndebtedness'irnmedia;ely?befoga the applicable Transter; and

. Q) the amoﬁﬁg of :I.,,endé':'s} put-offptéckpt costs (inchuding reasonsble
attorneys’ fees) incurred jn reviewing the ‘Transfer request, S e

Tk "“"‘LM T s
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- r-,.”ZsZ.‘Q; "EVENTS ,OF: DEFAULT 'fhe occurmnoe of géxjf tme mmm of the following shall

- constitute ar Evéntndf ‘Default underthm Instrurient:

- (a) any féi!me-By Borféwétl vto‘pavy or deposit when due any amount required by the
* Note, this Instrument or &ny other Loan Document;

by any failure by BOrrdwer to maintain the insuraix;a Coverage required by Section 19;
any failure by Bo.rrower’ to Cdmply with the ;irovisions of Section 33;

fraud or materia] mistepresentation of material omisz

ion by Borrower, any of iis

tors, trustees, generaj partners or managers or any guarantor in connection with A

the application for or creation of the Indebtedness, (B) any financial statement, rent roll, or other

‘report or information provided ' tg Lender during the term of the Indebtedness, of (C) any

request for Lender's congent to any Proposed action, incleding a request for disbursement of
funds under any Cofiatera] Agreement; B )

{¢) any Event of_-DefaQ]; Zﬁndexj Section 25

®  the commencemehtf~o:f_@forfeitur'eacﬁon or proceeding, whether civil or criminal,
- which; in Lender's reasonabls judgment, could resylt in 8 forfeiture of the Mortgaged Property

or otherwise materially impeir the lien created by thig Instrument or Lender's interest in the
Mortgaged Property; : -

(8 any failure by BorroWer to. perform any of its obligations under this Instrument
(other than thoge specified in Sections 22(a) through (9)), as and when required, which continues
for a period of 30 days after notice of such fajlure by Lender to Borrower, However, no such
notice or grace period shall apply in the case of any such failare which could, in Lender’s
judgment, absent immediate exercise by Lender of 5 right or remedy under this Instrument, result

in harm to Lender, impairment of the',the, or this Instrument o any other security given under
any other Loan‘Document; b , -

() any exercise by ‘the hol&er of 'any debt instrument secured by & mortgage, deed of

trust or deed to secure debt on the Mortgaged Property of g right to declare all amounts due

under that debt instrument immediately due and payable; and

()  Borrower voluntarily files for bankruptcy protection under the United States
Bankruptcy Code o voluntarily becomes subject ¢o any feosganization, receivership, insolvency
proceeding or other similar proceeding pursusng to any vther foderal or State law affecting debtor
and creditnr rights, or an involuntary cass is commenced ‘against Borrower by sny creditor (other
than Lender) of Borrower putsuant to the United StatesBankruptz:y Code or other federal or
- State law affecting debior and creditor rights and is not dismissed ‘or discharged within 60 days
after filing, o LR S

23. REMEDIES CUMULATEVE, ‘Buch right and remedy provided in thie Instrument is

distinct from all other ,righﬁg or rémedic;s under this Instmmen__t‘ol: any other Loan Document or

Porm OR961




s
5

<

: aﬂordedby applicable faw, and each shalt be. cumulanve and may be exercised ‘concurrently,

: *i'indepex_ldenﬂy,» or successively, in any order, .

24, FORBEARANCE; :

(8) - Lender may (but shall nof be dbligated'to) agree with Borrewer, from time to timne,
and without giving notice to. or obtuining the consent of, or having ény effect upon the
obligations of, any guarantor or other third party obligor, to take any of the following actions:
extend the time for payment of all or sny part of the Indebtedness; reduce the payments due
under this Instrument, the Note, or any other Loan Document; releage anyone liable for the
payment of any amounts under this Instrument, the Note, or any other Loan Document; accept 4
renewal of the Note; medify the terms and time of payment of the Indebtedness; join in any
extension or subordination agreement; release any Mortgaged Property; take or release other or
additional security; modify the rate of interest or period of amortization of the Note or change

the amount- of the monthly installments poyable under the Note; and otherwise modify this
Instrument, the Note, or any other Loan Document,

 any right or re ptance by Lender of payment
of all or any part of the Indebtedness after the due date of such Payment, or in an amount which

is less than the required payment, shall not he a waiver of Lender’s right to require prompt
payment when due of all other payments on account of the Indebtedness or to exercise any
remedies for any failure to make prompt payment. Enforcement by Lender of any security for the
Indebtedness shall not constitute ‘an election by Lender of remedies so as to preclude the
exercise of any other right available to Lender. Lender’s receipt of any awards or proceeds
under Sections 19 and 20 shall not operaie to cure or wajve any Event of Default.

25.° LOAN CHARGES. It any applicable law limiting the amount of interest or other
charges permitted to be coilected from Borrower is interpreted so that any charge provided for in
er considered separately or together with other charges levied in

» and Borrower is entitled to the

tent necessary to eliminate that
violation. The amounts, if any, previously paid to Lender in excese of the permitted amounts

shail be applied by Lender to reduce the principal of the Indebtedness. For the purpose of
determining whether any applicable law limiting the emount of interest or other charges
permitted to be collected from Borrower has been violated, #ll Indebtedness which constitutes
interest, as well ag all other charges levied in connection with the Indebtedness which constitute
interest, shall be deemed to be allocated and spread over the stated term of the Note. Unless
by applicable Ia ading shali be effected in such a

i i hout the stated term of the Note.

26. WAIVER OF STATUTE OF LIMITATIONS. Borrower hereby waives the right to

assert any statute of limitations as a bar to the enforcement of the lien of this Instrument or to
any action brought to enforce any Loan Document.

interests in the Mortgaged Property held by Lender or by any other party, Lender shali have the
right to determine the order in which any or alt of the Mortgaged Prope
the x‘emgdies provided in this I’nstmm,e’;m,‘ the Note, any omgr Loan

27.  WAIVER OF MARSHALLING. Notwithstanding the existence of any other security

o : ‘Imtlal, S Formi OR961
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28. FURTHER ASSURANCES, Borrower shail exacute, aclmowledge, and deliver, at
its sol Xpense, all further acts, deeds, conveyances, assignments, estoppel certificates,
financing Statements, transfers and assurances ag Lender may require from time to time in order

to better assure, grant, and convey to Lender the rights intended to be granted, now or in the
future, to Lender under this Instrumen and the Loan Pocuments,

ndebtedness or iy

v i  this Instrument or any

of the other Loan Documents is { ribing such default jn
or defenses known to

| the Loan Documents;
and (vi) any additiona] facts teq

_ I controversies which shall arise under or in
relation to the Note, any security for the Indebtgdness, or any other Loan Document, Borrower
irrevocably congents to service, jurisdiction, &nd venue of such courts. for any such litigation and

waives any other venue to which it might be entitled by virtue of domicile, habitual residence or
otherwige, ‘_ o e ‘

31.  NOTICE,

(8) Al notices, demands and other communications ("notice™ under of concerning this

Instrument shall be in writing, Each notice shal be addressed to the intended Tecipient at jts

address set forth in this Instrument, and shall e deemed given on the earliest to oceur of (1) the

date when the notice i received by the addressee; (2) the first Business Diay

[N

after the notice i




ements made for payment of
ay efter the notice is deposited
0N receipt requested, Ag used
er than g Saturday, a Sunday or

in writing, the
.other party and that any notice rejected of refused by it shall be deemed
Section 31 to have besn received by the rejecting party on the date
conclusively established by the records of the U.S. Postal Service or the

for purposes of this
50 refused or rejected, as
courier service,

32. SALE oF NOTE; CHANGE IN SERVICER, The Note Or & partial interest in the
Note (together with this Instrument_'and the other Loan‘Documents) may be sold one or more
times without prior notice to Borrower. A sale may resull in a change of the Loan Servicer.
There also may be one ges of the Loan Servicer I
there is a change of the

- SUCCESSORS AND ASSIGNS BOUND This Instrument shall bind, and the rights
d assigns of Lender and

34
granted by this Instrument shall inure’ to, the respective. successors an
Borrower, However, g Transfer. not Permitted by Section 21 shall be an Event of Default.

Pemon or entity signs (his
hall be joint and several,

%.  RELATIONSHIP OF PARTIES; No THIRD PARTY BENEFICIARY.

(@ T_hé relationship between Lendei- and Borrowef ’shm be solely that of creditor and
debtor, respectively, and nothing contained in this Insn'umenpshall Greate any other relationship
between Lender and Borrower. . L '

or of any party to. thiy Instrument and no other Person shall be g third

ry of this Instrument or any other Loan Document. Without limiting the generality

of the preceding sentence, (1) any arrangement (a "Servicing An'ang&nm&“) between the Lender

and any Loan Servicer for loss sharing or intorim advancement of funds shaj constitute g
contractual obligaticn of such Losn Service indepsndent of the obligatio

‘beneficiary of zny
der any Servicing

e

Form ORY61




co 3 SEVERABm AMENDM : - invalidity or unenforceability of any
- ‘Provision. of: this Inbtrument ¢ the validity or enfo, ity of

and all other provisio 8 shall remain s i d effect,
* ‘agreement’ among’ the parties as to ‘the  rights .granted an

Instrument, Thiy instrument may not be amended or ‘modif
- party against whom eﬁfexdemgnt is sought. - ‘ ‘

construed gg referring,
this Instrument. All

ent includes the
the term

ga
notice from Lender shalj govern,

tuation,
, 1 g .but not limited to
agencies, and -organizati
multifamily mortgage
applicable law to pr

4.  NO CHANGE IN FACTS OR CIRCUMSTANCES. All information in the

application for the loan submitted to Lender (the "Loan Application") and in all financial
statements, rent rolls, reports, cextiﬁcates,and other documents submittad in connection with the
Loan Application are complete and accurate in alf material respects. There has been no material
adverse change in any fact or circumstance that would make any such information incomplete or

42, SUBROGATEON. If, and to the extent that, the proceeds of the loan evidenced by
the Note are nseq to pay, satisfy or discharge any obligation of Borrower for the payment of
money that is secured by a Pre-existing mortgage, deed of trust or other lien encumbering the
Mortgaged Property (a "Brigr. Lien"), such loan proceeds shall be deemed to huve been advanced
by Lender at Borrower’s request, and Lender shalt automatically, and without further action on
its part, be Subrogated to the rights, 'including lien priority, of the Owner or holder of the
obligation secured by the Prior Lien, whether or not the Prior Lien is released,

PForny OR961




;L')eféult’in._éhe“mmrxgsr}prescribizd %y Oregon lew, Lender may invoke the power of sule and any

other remedics permitted by Oregon Iaw or: provided in- this, Instrument or in any other Loan
. Document. Borrower acknowledges thai vier of sale granted by this Instrument may be

exercised by Lender without prior jud

assert that an Bvent of ‘Defauit

to acceleration and sale. !

If Lender invokes the power of sale, Lender shall give written notice to Trustee of the
occurrence of the Event of Default and of Lender’s election to cause the Mortgaged Property to

be sold. Trustee and Lender shall give such notices as Oregon law may require 1o Borrower and
to all other persons entitled to

may be required by Oregon la

law. Trustee may sell the Mortg

designated in the notice of sale jn one or more parcels and in such order as Trustee may
determine. Trustee may posipone the sele of all or any part of the Mortgaged Property for a
period or periods not exceeding o total of 180 days by public announcement at the time and

place fixed in the notice of sale, Lender or Lender's designee may purchase the Mortgaged

Property at any sale,

Trustee shall deliver to the purchaser at the sale Trustee's deed conveying the Mortgaged
Property so sold without any. covenant or warranty, express or implied. The recitals in the
Trustee’s deed shall be prima facie evidence of the truth of the statements made in those recitals.

oceeds of the sale in the following order: {a) to all costs and £Xpenses

_ ustee's fees and attorneys’ feeg and costs of title ‘evidence; (b) to the
- Indebtedness in such order as Lender, ;in‘Lendet’a;discretipn, directs; and (c) the excess, if any,
~to the person or persons legally entitled to the excess, ‘

4. RECONVEYANCE, Upon payment of the Indebtedness, Lender shall request

aged Property and shall surrender this Instrument and the Note to

shall reconvey the Mortgaged Property without warranty to the person or

persons legally entitled thereto, Such person or persons shall pay Trustee's reasonable costs
incurred in so reconveying the Mortgaged Property and costs of recording, if any.

45. SUBSTITUTE TR

gon law, Lender may from time
to time appoint a successor tr

under this Instrument who has
the sucosssor trustee shall

succeed to all the title, cessor Trustee and by Oregon

law.

4, USE OF MORTGAGED PROPERTY. The Mortgaged Property is not used for
agricultura), timber or grazing puecposes,

47.  ATTORNEYS' FEES. As used in this Instrument and in the Note, “attornays' fees”
shall include attorneys’ fees, if any, which shall be incurred whether or not jegal action is
commenced and any such fees imium:d at trinl, arbitration, interpleader, bankruptcy, hearing or

- any judicial proceeding, und on appesl. ~ - ‘

h .

@ THME OF ESSENCE. Tilt__tié‘;ié,,.of the eSsvez‘:tc‘:e"Gf each covenant of this Instrument.

“ -h_;g;‘soo/sé L
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EVIDER, GF THE

COVERAGE By
COVERAGE ELSEW

YOU ARE RESPONSIBLE FoR THE

US. THE COST OF THIS INSURANCE
LOAN

BALANCE, F THIS CosT
BALANCE, THE INTEREST
APPLY TO THIS ADDED
MAY BE THE DATE YOUR
FAILED TO PROVIDE PROOF

THE COVERAGE WE PURCHASE MAY

THAN INSURANCE YOouU
NEED FOR PROPERTY
INSURAN
"you" and
Lender,)

CE REQUIREMENTS

50

HE BORROWER'S
CONSIDERATION

51,

WAIVER OF IRIAL BY JURY,
COVENANTS AND AGREES NOT TO E

- ATTACHED EXHIBITS, The following
Behibit A |
[J  Bxhibicn

%X SCHEDULE B

CAN OBTAIN ON YOUR
DAMAGE COVERAGE /
IMPOSED BY APPLICABLE Law,

NO_ORAL_commrmymenty _NOTICE,
REEMENTS, PROMISES AND COMMITMENTS

RESIDENCE
AND BE SIGNED BY LENDER

E_NOTICE WARNING:  UNLESS you
INSURANCE COVERAGE as REQ
- WE MAY PURCHAsE

WA

\ @ ]
U MAY LATER CANCEL THiS
HAVE OBTAINED PROPERTY

LOAN WILL
TE OF THE COVERAGE
R THE DATE YOuUR

BE CONSIDERABLY MORE EXPENSIVE
OWN AND MAY NOT SATISFY ANY
OR ATORY LIARILITY
Each reference to

"your" shall refer to Borrower ang each reference g "y ond "we" shall refer to

UNDER OREGON LAW, MOST
MADE BY LENDER AFTER

IN WRITING, EXPRESS
TO BE ENFORCEABLE,

LENDER EACH (a)

WITH RESPECT TO

THE RELATIONSHIP BETWEEN
LE OF RIGHT BY 4

WITH RESPECT TO Sucy

IN THE )

GIVEN BY EACH

OF COMPETENT

Exhibits aro attached to this Instrument;

Description of the Land (required),

Modifications to Instrument

Form OR961




% ARy

S I

iN WITNESS MEREOF, 'IiBb‘rﬁWer has éigﬁed and delivered this Inst
caused this Instrument to be signed and delivered by

rament or hag

its duly authorize Tepresentative,

Borrower’s Address: -
630 N. STH'STRBET. KLAMATH
FALLS, OR 97601




~ On ./Z)QQMVL&‘gg/?ga?béfor,éfme, PRI
& Notary Public in and for the Stats of Oregon, Ppersonally appeared

 Demmis Bewett and Terny Bewnctt

personally known to me (or proved to me on the basis of satisfactory evidence) to be the person whose name is
subscribed to the within i‘nstrumeﬁt,‘an‘d acknowledged to me that he or she executed the within instrument in his
or her authorized capacity and-that, by his or her signature on the within instrument, the pemson or entity upon
behalf of which he or she acted executed the within instrument, :

Witness my hand and official seal,

Signature Z . )gﬂ)mﬂ,g{ ~‘
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REQUEST FOR FULL RECONVEYANCE

To: Trustee: B

The undersigned is the holder of the note or notes secured by this Instrument. Said note
or notes, together with all other indebtedness secured by this Instrument, have been paid in fuil.
You are hereby directed to cancel said note or notes and this Instrument, which are delivered
hereby, and to reconvey, without warranty, all the estate now held by you under this Instrument

fo the person or persons legally entitled thereto,

Dated:

Form OR9%1




IDESCRIPTION oF THE LAND]

NSHIP 38 SOUTH, RANGE 9 gagT OF THR
E COUNTY OF KLAMATH, sTaTg OF OREGON, MORE
LOWS:

, -Y LINE CF PINE STREET:
| LONG THE souTHER v LINE OF PINE STREET 127
FBET, MORE OR LESS T0 THE POINT OF BEGINNING. -

- COMMONLY KNOWN 4s: 125 NOTH S
0

CODE { MAP 3809-5244 11, 8300

Ferm ORY96)
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MENT

S TO THE INSTRU

TION.

MODIFICA

“

Instrixmeni that precedes th

Page 36 of 36 (B.1)

e to the text of ’ihe‘

The ‘follo,vivii‘xg xﬁodiﬁ'cat‘ip‘ns are mad
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SCHEDULE B; Ceoome e
‘The followin : : are security g _}:abovevreferenced loan
in addition : N, ' ET, ‘KLAMATH'FALLS, Ok 87601, which ig

dﬁlé,amendsg'

STREET ADDRESS, crry COUNTY, STATE g21p =~
1. 630 N, Sth st Klamath rallg, Klamath, op 87601

STATE OF OREGON: COUNTY O

Filed for recory g request of

e




