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DEED OF TRUST, 32691
ASSIGNMENT OF RENTS
AND SECURITY AGREEMENT

(OREGON)

THIS DEED OF TRUST, ASSIGNMENT OF RENTS AND SECURITY AGREEMENT (the “Instrument”) dated as of
May 14, 2004, is made by JAMES A. WINTER and KUM HUI WINTER , husband and wife as joint tenants with right of
survivorship, whose addresses are 11753 Mountain View Road, Tracy, CA 95376, as grantor (jointly and ssverally referred to
herein in the singular as “Borrower”), to T.D. SERVICE CO, a Callfornia corporation, as trustea ("Trustes’), for the benefit of
IMPERIAL CAPITAL BANK, a Californla commercial bank, whose address is 700 N. Central Avenue, Suite 100,
Glendale, CA 91203, Atin: Servicing, as beneficiary ("Lender”).

Borrower In consideration of the Indebtedness and the trust created by this Instrument, imevocably grants, conveys and
assigns to Trusiee, in trust, with power of sale, the Morigaged Property, including the Land located in Klamath County,
State of Oregon and described in Exhibit A attached fo this Instrument.

TO SECURE TO LENDER the repayment of the Indebtedness evidenced by Borrower's Promissory Note payable to
Lender, dated as of the date of this Instrument, and maturing on June 1, 2034 (the "Maturity Date"), in the principal amount of
SEVEN HUNDRED THIRTY EIGHT THOUSAND SEVEN HUNDRED FIFTY AND 00/100 DOLLARS (US $738,750.00), and af
renewals, extensions and modifications of the indebtedness, and the performance of the covenants and agreements of Borrower
contalned in the Loan Documents.

Bomrower covenants that Borrower is lawfully ssized of the Morigaged Property and has the right, power and authority
to grant, convey and assign the Mortgaged Property, that the Morigaged Property is unencumbered, except as shown on the
schedule of exceptions to coverage in the fitte policy issued to and accepled by Lender contemporaneously with the execution
and recordation of this Instrument and insuring Lender's interest in the Mortgaged Property (the "Schedule of Title
Exceptlons®). Borrower covenants that Borfower will warrant and defend generally the title to the Morigaged Property against
all claims and demands, subject to any easements and restrictions listed in the Schedule of Title Exceptions.

Covenants. In consideration of the mutual promises set forth In this Instrument, Borrower and Lender covenant and agree as
follows:

1. DEFINITIONS. The following terms, when used in this Insirument (Including when used in the above
recitals), shall have the following meanings:
(a) "Assignment’ means, collectively, the provisions of Sactions 3 and 4 of this Instrument relating to the

assignment of rents and leases affecting the Mortgaged Property.

(b) "Attomeys' Fees and Costs” means (i) fees and out-of-pockst costs of Lender's and Loan Servicer's
attomeys, as applicabie, including costs of Lender's and Loan Servicer's in-house counsel, support staff costs, costs of preparing
for litigation, compulerized research, telephone and facsimile transmission expenses, mileage, deposition costs, postage,
dupiicating, process service, videotaping and similar costs and expenses; (il) costs and fees of expert witnesses, including
appralsers; and (lll) investigatory fees.

() "Borrower” means all persons or entities identified as *Borrower” in the first paragraph of this Instrument,
together with their successors and assigns.
(d) "Borrower Certificate” means that certain Borrower Cerlificate dated the same date as this Instrument,

executed by Borrower in favor of Lender.

(o) "Collateral Agreement’ means any separate agreement between Borrower and Lender for the purpose of
establishing replacement reserves for the Mortgaged Property, establishing a fund to assure the completion of repairs or
improvements specified in that agreement, or assuring reduction of the outstanding principal balance of the Indebtedness if the
occupancy of or income from the Mortgaged Property does not increase fo 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.

] “Controlling Entity" means an entity which owns, directly or indirectly through one or more intermediaries,
(A) a general partnership interest or a Controlling interest of the limited partnership interests in Bomrower (if Borrower Is a
partnership or joint venture), (B) a manager's interest in Borrower or a Controlling Interest of the ownership or membership
interests in Borrower (if Borrower is a imited liability company), or (C) a Controlling Interest of any class of voting stock of
Borrower (if Borrower is a corporation).
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() "Controlling Intersst" means (i) 51 percent or more of the ownership interests in an entity, or (i) a
percentage ownership interest in an entity of less than 51 percent, if the owner(s) of that interest actually direct(s) the business
and affairs of the entity without the requirement of consent of any other party.

(h) *Environmental Indemnity® means that certain Environmental Indemnity Agreement dated the same date
as this Instrument, exacuted by Borrower, as Indemnitor, in favor of Lender, as Indemnitee.

{0 *Environmental Permit' means any pemmit, license, or other authorization issued under any Hazardous
MmﬁalsLawwiﬂnespeetmmyacﬂviﬂesorbusinessesomductedonorlnrelaﬂontoheMortgagedProperty.

) *Event of Default" means the occurrence of any event isted in Section 2.

(k) 'letum'memsallpmpertyownedbyBomwarwhldllasoaﬁachedmmeLmdormelmpmvementsas
to constitute a fixture under applicable law, including: machinery, equipment, engines, boilers, incinerators, installed building
materials; systems and equipment for the purpose of suppiying or distributing heating, cooling, electricity, gas, water, air, or ight;
antennas, cable, wiring and conduits used in connection with radio, television, security, fire prevention, or fire detection or
omemiseuudtoea'ryebchmlcslg\ds;telephmesystommdequlpmentelevatorsandralatedmad\herymdequipment
fire detection, prevention and extinguishing systems and apparatus; security and access control systems and apparatus;
plumbing systems; water heaters, ranges, stoves, microwave ovens, refrigerators, dishwashers, garbage disposers, washers,
dryers and other appliances; light fixtures, awnings, storm windows and storm doors; pictures, screens, biinds, shades, curtains
and curtain rods; mimors; cabinets, paneling, rugs and floor and wall coverings; fences, trees and plants; swimming pools; and
exarcise equipment.

1) *Governmental Authority” means any board, commission, department or body of any municipal, county,
state or federal governmental unit, or any subdivision of any of them, that has or acquires jurisdiction over the Mortgaged
Property or the uss, operation or improvement of the Mortnaged Property.

(m) "Hazard Insurance’ is defined in Section 19.

(n) *Hazardous Materlals" means pefroleum and petroleum products and compounds contalning them,
including gasoline, diesel fuel and oll; explosives; flammable materials; radioactive materials; polychlorinated biphenyls ("PCBs")
and compounds containing them; lead and lead-based painl; asbestos o asbestos-containing materials in any form that is or
could become friable; underground or above-ground siorage tanks, whether empty or containing any substance; any substance
the presence of which on the MortgagedPropertylspmhbitedbymyfaderal.stateorlocalauﬂ\odty;anysubstancamat
requires special handling; and any other material or substance now of in the future defined as a "hazardous substancs,”
*hazardous material,” "hazardous waste;" “toxic substance,” “toxic pollutant,” "contaminant,” or “poliutant’ within the meaning of
any Hazardous Materials Law.

(0) *Hazardous Materials Laws" means all federal, state, and local laws, ordinances and regulations and
standards, rules, policies and other govermmental requirements, administrative rulings and court judgments and decrees Iin effect
now or in the future and Inciuding ail amendments, that relate to Hazardous Materials or the profection of human health or the
environmeni and apply to Borrower of 1o the Mortgaged Property. Hazardous Materials Laws includs, but are not limited to, the
Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C. Section 9601, et seq., the Resource
Conservation anid Recovery Act, 42 U.S.C. Section 6901, ef seq., the Toxc Substance Control Act, 15 U.S.C. Section 2601, et
saq., the Clean Waler Act, 33 U.S.C. Section 1251, et s6q., the Emergency Planning and Community Right-to-Know Act of 1986,
25 amended, the Sclid Waste Disposal Act, as amended, the Cleen Air Act, as amended, e Safe Drinking Water Act, as
amendad, the Occupational Safety and Health Act, as amended, and the Hazardous Materials Transportation Act, 49 U.S.C.
Section 5101, and their state analogs.

{p) “Impositions" and *Imposition Deposits” are defined in Section 7(a).

@ “Improvements’ means the buildings, structures, improvements, and alterations now constructed or at any
time in the future constructed or placed upon the Land, including any future repiacements and additions.
n "Indebtedness” means the principal of, interest at the fixed or variable rate set forth in the Note on, and all

other amounts due at any time under, the Note, this instrument or any other Loan Document, including prepayment premiums,
late charges, default interest, and advances as provided in Section 12 to protect the security of this Instrument.

{s) *Initial Owners" means, with respect to Borrower or any other entity, the person(s) or entity(ies) that (i) on
the date of the Nots, or (i) on the date of a Transfer to which Lender has consented, own in the aggregate 100% of the
ownership interests in Bomowex or that entity.

® "Land" means the land described in Exhibit A,

(u) "Leases’ means all present and future leases, subleases, licenses, concessions or grants of other
possessory Interests now or hereafter in force, whether oral or written, covering or affecting the Morigaged Property, or any
portion of the Mortgaged Property (including pmpﬁetayleasesorocwpancyageernentsHBonoweflsacoopemﬂvehousing
corporation), and all modifications, extensions or renewals.

v) "Lender" means the entity identified as "Lender" in the first paragraph of this Instrument, or any subsequent
holder of the Note.
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(w) '‘Losn Documents’ means the Note, this Instrument, the Assignment, the Bomower Certificate, the
Environmental Indemnity, all guaranties, all indemnity agreements, all Collateral Agreements, O&M Programs, and any other
documents now or in the future executed by Borrower, myguuanbrormyoﬂmerpefsonhconnecﬂonwimmebmevldenoed
bymeNote,assudldowmentsmaybeammdadfranﬂmetoﬂm.

(x 'LomSowIeu‘meansmeenﬁtymatfrmnﬂnetoﬂmisdedgnatedbyLmdertoooIectpaymentsand

and receive notices under the Note, this Instrument and any other Loan Document, and otherwise to service the loan
aevidenced by the Note for the benefit of Lender. Unless Borrower receives notice to the contrary, the Loan Servicer is the entity
identified as "Lender" in the first paragraph of this Instrument.

) “Mortgaged Property” means all of Borrower's present and future right, titie and interest in and to all of the
following: (1) the Land; (2) the Improvements; (3) the Fixtures; (4) the Personalty; (5) all current and future rights, including alr
rights, development rights, zoning rights and other similar rights or interests, easements, tenements, rights-of-way, strips and
gores of land, streets, alleys, roads, sewer rights, waters, watercourses, and appurtenances related to or benefiting the Land or
the Improvements, or both, and all rights-of-way, streets, alleys and roads which may have been or may in the future be vacated,
(6) at proceeds pald 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 Lenders requirement; (7) all awards,
paymmsmdoﬂnrcomensaﬁmmadeorbbemadebymymunbbd,stateahderal authority with respect to the Land, the
Improvements, the Fixtures, the Personalty or any other part of the Morigaged Property, including any ewards or settlements
resulting from condemnation proceedings or the total or partial taking of the Land, the improvements, the Fixtures, the Personalty
or any other part of the Mortgaged Property under the power of eminent domain or otherwise and inciuding any conveyance in
lieu thereof: (8) all contracts, options and other agreements for the sale of the Land, the Improvements, the Fixtures, the
Personalty or any other part of the Mortgaged Property entared into by Barrower now or in the future, including cash or securities
deposited to secure performance by parties of their obligations; (9) ali proceads from the conversion, voluntary or involuntary, of
any of the above into cash or liquidated claims, and the right to collect such proceads; (10) all Rents and Leases; (11) all
eamings, royalties, accounts receivable, issues and profits from the Land, the Improvements or any other part of the Mortgaged
Property, and all undisbursed proceeds of the loan secured by this Instrument and, if Bomrower Is a cooperative housing
corporation, maintenance charges or assessments payable by shareholders or residents; (12) all Imposition Deposits; (13) all
refunds or rebates of Impositons by any municipal, state or federal authority or insurance company (other than refunds
applicable to periods before the real property tax year in which this Instrument is dated); (14) all tenant security deposits which
havenotbeenforfeltadbyanytenmtunderanyLeaseandanybondoromefseeuntyinlieuofsuchdepodta; and (15) all
names under or by which any of the above Mortgaged Properly may be operated or known, and all frademarks, trade names,
and goodwill relating to any of the Mortgaged Property.

(2 "Note® means the Promissory Note described on page 1 of this Instrument, including all schedules, riders,
allonges and addenda, as such Promissory Note may be amended from time to time.

(aa) *O&M Program" shall have the meaning as defined in the Environmental Indemnity.

(bb) *Personalty” means all: (1) accounts (including deposil accounts); (il) equipment and inventory owned by
Borower, which are used now of in the future In connection with' the ownersnip, management or operation of the Land or
Improvements or are located on the Land or Improvements, including fumiture, fumishings, machinery, building materials, goods,
supplies, tools, books, racords (whether in writien of elactronic form), computer equipment (hardware and software); (Iif) other
tangible personal property including ranges, stoves, microwave ovens, refrigerators, dishwashers, garbage disposers, washers,
dryers and other appliances (other than Fixtures); (v} any operating agreements relating to the Land or the Improvements; \)]
any surveys, plans and specifications and coniracts for architecturel, englneering and construction services relating to the Land
or the Improvements; (vi) all other intangible property, general intangibles and rights relating to the operation of, or used in
connection with, the Land or the Improvements, including all govenmental permits relating to any activities on the Land and
including subsidy or similar payments received from any sources, including a govemmental authority; and (vii) any rights of
Borrower in or under letters of credit.

(cc) *Property Jurisdiction™ is defined in Section 30(a).

(dd) *Rents" means all rents (whether from residential or non-residential space), revenues and other income of
the Land or the Improvements, including parking fees, laundry and vending machine income and fees and charges for food,
heatth care and other services provided at the Mortgaged Property, whether now due, past due, or to become due, and deposits
forfelted by tenants.

(ee) "Taxes" means all taxes, assessments, vault rentals and other charges, if any, general, special or otherwise,
including ali assessments for schools, public betterments and general or local improvements, which are levied, assessed or
imposed by any public authority or quasi-public authority, and which, if not paid, will become a lien, on the Land or the
Improvements.

() "Transfer” is defined In Section 21.

Oregon Sacurity instrament Page 3
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2 UNIFORM COMMERCIAL CODE SECURITY AGREEMENT.

(a) ThlaInshumentlsalsoasewmyagreementundermeUnIfamConmerdalCOdebtanyoftheMortgaged
Property which, under applicable law, may be subjected to a security interest under the Uniform Commercial Code, whether such
MortgagedPropertylsownednoworacquiredlnmefumre,a\dallproductsmdcashmdnon-cashprocaedsmereof
(cotlectively, "UCC Collateral®), and Borower hereby grants to Lender a security interest in the UCC Collateral. Borrower
hereby authorizes Lender to prepare and file financing statements, continuation statements and financing statement
amenanentsinsuchformasLendermayraqukempemctorconﬂnueﬂwpeﬁeeﬂmofwswuxityhterestmdBorrower
agrees, If Lender so requests, to execute and deliver to Lender such financing statements, continuation statements and
amendments. Borrower shall pay all filing costs and all costs and expenses of any record searches for financing statements
and/or amendments 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 Collateral. Unless Borrower gives Notice to Lender within 30 days after
the occurrence of any of the following, and executes and delivers to Lender modifications or supplements of this Instrument (and
any financing statement which may be filed in connection with this Instrument) as Lender may require, Borrower shall not
(i) change its name, Identity, structure or jurisdiction of organization; (i) change the location of its place of business (or chief
exacutive office If more than one piace of business); or (iil) add to or change any location at which any of the Morigaged Property
is stored, held or located. If an Event of Default has occurred and Is continuing, Lender shall have the remedies of a secured
party under the Uniform Commercial Code, in addition to all remedies provided by this Instument or existing under applicable
law. In exercising any remedies, Lender may exercise its remedies against the UCC Collateral separately or together, and in any
order, without in any way affecting the avallability of Lender's other remedies. This Instrument constitufes a financing statement
with respect to any part of the Morigaged Property that is or may become & Fixturs, if permitiad by applicable law.

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

(a) As part of the consideration for the Indabtedness, Borrower absolutely and unconditionally assigns and
transfers to Londer all Rents. It is the intention of Bormower to establish a present, absolute and imevocable transfer and
assignment fo 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 exscute and deliver such further
assignments as Lender may from time to time require. Borrower and Lender intend this assignment of Rents to be immediately
effective and to constitute an absolute present assignment and riot an assignment for additional security only. For purposes of
givhgeffecttowsabsomaassignmentofRents,mdformomerpurpose. Rents shall not be desmed to be a part of the
*Mortgaged Property” as that term is definied in Section 1. However, if this present, absolute and unconditional assignment of
Rents Is not enforceable by its terms under the laws of the Property Jurisdiction, then the Rents shail be included as a part of the
Mortgaged Property and it is the intention of the Borrower that in this circumstance this Instrument create and perfect a fen on
Rents in favor of Lender, which lien shall be effective as of the date of this Instrument.

(b) AﬂermeocwrrenceofmEvantofDefaun.BomweraumoﬁzesLendermwbct,mformdoompronise
Rents and directs each fenant of the Morigaged Property to pay all Rents o, or as directed by, Lender. However, until the
occurrence of an Event of Default, Lender hereby grants to Borrower a revocable license to collect and receive all Rents, fo hold
all Rents In trust for the benafit of Lender and to apply all Rents to pay the instaliments of interest and principal then due and
payable under the Note and the other amounts then due and payable under the other Loan Documents, including Imposition
Deposits, and to pay the current costs and expenses of managing, operating and maintaining the Mortgaged Property, including
utiiifies, Taxes and Insurance premiums (o the extent not included in Imposition Depostts), tenant improvements and other
capital expenditures. ' So long as no Event of Default has occumad and Is continuing, the Rents remaining after application
pursuant fo the preceding sentence may be retained by Borrower free and clear of, and released from, Lender's rights with
respect to Rents under this Instrument. From and after the occurrence of an Event of Default, and without the necessity of
Lender entering upon and taking and maintaining control of the Morigaged Property directly, or by a recelver, Borrower's license
to collect Rents shall automatically terminate and Lender shall without notice be entitied to all Rents as they become due and
payable, including Rents then due and unpaid. Bormower shall pay to Lender upon demand all Rents to which Lender is entitied.
At any time on or after the date of Lender's demand for Rents, Lender may give, and Borrower hereby irevocably authorizes
Lender to give, notice to all tenants of the Morigaged Property instructing them to pay all Rents to Lender, no tenant shall be
obligated to inquire further as to the occurrence or continuance of an Event of Default, and no tenant shall be obligated to pay o
Borrower any amounts which are actually paid to Lender In response to such a notice. Any such notice by Lender shall be
delivered to each tenant personally, by mail or by delivering such demand to each rental unit. Borrower shall not interfere with
and shall cooperate with Lender's collection of such Rents.

() Borrower represents and warrants to Lender that Borrower has not executed any prior assignment of Rents
(other than an assignment of Rents securing indebtedness that will be paid off and discharged with the proceeds of the loan
evidenced by the Note), that Borrower has not performed, and Borrower covenants and agrees that it will not perform, any acts
and has not executed, and shall not execute, any instrument which would prevent Lender from exercising its rights under this
Section 3, and that at the time of execution of this Instrument there has been no anticipation or prepayment of any Rents for
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more than two months prior to the due dates of such Rents. Borrower shall not collect or accept payment of any Rents more
than two (2) months prior to the due dates of such Rents.

(d) If an Event of Default has occurred and is continuing, Lender may, regardiess of the adequacy of Lender's
sewmyormesowencyofBomwerandeveninmeabaenceofwaste,enteruponandtakemdmalntdnmllcontrolofﬂn
MorlgmedPropeﬂyhouﬂerbperfonnalactsﬂ\atLenderinitadlscreﬂondehnnlnestobenecessaryordesirableforme

and maintenance of the Mortgaged Property, Including the exacution, cancelation or modification of Leases, the
collecﬂonofdlRents.themaklngofmpalmotheMortgagedepedymdmeaxawﬁonorteminaﬁonofcontadsmvldingfor
lhemanagement.operaﬂonormaintenancaofmeMortgagedProperly,forhepurposesofenfordngmeasslgnmentofRents
pursuant fo Section 3(a), pmtacﬁngmeMortgagedProperlyormesewﬂtyofmlslnshumentorforsuwomerpurposesas
Lender in its discretion may deem necessary or desirable. Altematively, if an Event of Default has occurred and Is continuing,
regardleaofmemquacyofLender'ssewdty,wlmoutregardtoBonowefssolvencymdwimoutmeneoesaltyofgivingplior
noﬁce(oralorwrlthan)toBorrower,Lendermayapplytoanyoounhaving]urisdlctionformeappointmentofarecelverforﬂ\e
MortgagodPropeftybtd(eanyoraﬂofmeacﬂonssetfum|ntheprecedingsentence. If Lender elects to seek the appointment
ofareceiverformeMortgagedepenyatmyﬂmeaﬂnrmEventofDefauIthasoccurredmdhconﬂnuing. Botrower, by its
exacution of this Instrument, expressly consents to the appointment of such receiver, including the appointment of a receiver ex
parte If permitted by applicable law. Lender or the receiver, as the case may be, shall be entitiad to receive a reascriable fee for
managing the Mortgaged Property. InwnedlablyuponqapohhnentofaracelverorirnmdiamyuponmaLender'sentedngupon
andtaldngpomssionmdcomrolofmaMatgagedepeﬂy.BorrowershalsunenderpossesdonofmeMongagedPropedyb
Lenderormereealver.asthecasemaybe,mdshaldeerbLenderormerecelver,asmememaybe.alldowments,
records (including computer files and other records on electronic of magnetic media), accounts, surveys, plans, and
apedﬁcaﬁmsrdaﬁngbmeMortgagedHopenymdallsewmydepodtsmdpmpddRenh. In the event Lender takes
possessbna\dcontrolofmeMa'tgagedepeﬂY.LandermayendudeBorrowermditsrepresentaﬁvesfrommeMongmed
Property. BonoweradmoMedgesmdayeeshatﬂteexerdsebyLmderdmyofheﬂghmconfemdunderthisSectlon3
shallnotbeconshuedbmdteLenderamortgagee—in-possessbnofmeMongagedPropertysolongasLenderhasnotlbelf
entered into actual possession of the Land and Improvements.

(o) HLurderenmmeMortgagedProperty.LendershdlbellabletoaccountonlytoBorrmrmdonnyor
those Rents actuafly received. Lender shall not be liable to Borrower, anyone claiming under or through Bofmower or enyone
havinganlnbreulntheMongagedProperty.byreasonofanyadoronﬂssionofLenderundarﬂmlsSecﬂon&andBorrowar
hefebyraleaesanddisdmrgesLenderfromanysudllldallﬂyhothefulleste)dentpennlttedbylaw.

] If the Rents are not sufficient to meet the costs of taking control of and managing the Mortgaged Property
and coflecting the Rents, any funds expended by Lender for such purposes shall become an additionel part of the Indebtedness
as provided in Section 12.

(9 AnyenterhguponandtakingofconholofmeMortgaoOdProperlybyLenderormerecelver.asmecase
mey be, and any appiication of Rents s provided in this instrument shall not cure or walve any Event of Default or invalidate any
omerdghtorremedyofLendermderq:plicablelaworprovldadforInIhlslnshument

4 ASSIGNMENT OF LEASES; LEASES AFFECTING THE MORTGAGED PROPERTY.

(a) As pait of the consideration for the Indebtedness, Borrower absolutely and unconditionally assigns and
transfers to Lender &l of Borower's right, tite and interest in, to and under the Laases, including Borrower's right, power and
auﬂndtymmodlfymebnnsofanysud\Lease.orenmdortermInatemysumLeme. it Is the intention of Borrower to
establlshapresent.absolutsmdirrevoeablehmsferandasslgnnmttoLenderofalofBormwefsrid\t.ﬂUeandInharestin.to
and under the L eases. Bomrower and Lender inend this assignment of the Leases o be immediately effective and to constitute
an absolute present assignment and not an assignment for additional security only. For purposes of giving effect to this absolute
asslgnmentofmeLeases.mdfornooﬂ\erpurpoee,meLewshallnotbedeemedtobeapMoﬂhe'MortgagedProperty'as
that term is defined in Section 1. However, if this present, absolute and unconditional assignment of the Leases is not
enforoeablebyitstennsmdermelawsofmerpenyJunsdcﬁon.menmeLeasesshallbelndudedasapanofmeMortgaged

and it is the Intention of the Borrower that in this circumstance this Instrument create and perfect a llen on the Leases in
favor of Lender, which flen shall be effective as of the date of this instrument.

(b) Until Lender gives notice to Borrower of Lender's exercise of its rights under this Section 4, Borrower shall
havedlrlghts,powermdwmaitygrantedeomwerundermyLeasa(exceptasomerwise limited by this Section or any
other provision of this Iinstrument), including the right, power and authority to modify the terms of any Lease or extend or
terminate any Lease. Upon the occurrence of an Event of Default, the permission given to Borrower pursuant to the preceding
sentence to exercise all rights, power and authority under Leases shall automatically terminate. Borrower shall comply with and
observe Borrower's obligations under all Leases, including Borrower's obligations pertaining to the maintenance and disposition
of tenant security deposits.

() BonoweradmoﬁedgesandagreesmatmeexerdsebyLender.elﬂrerdlredyorbyareoeiver.ofanyofﬂne
rightsconferredunderthecﬂm4dld|mtbemmmmmakeLmdaramW4mpossesdmofmeMormged
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PmpulywbngasLmderhasndiheKmbmdmbaeuldmsﬂmofﬂandmdmemovemmh The acceptance by
LenderofﬂteudgnmentofmeLeasespursumtbSecﬂon«a)mdlnotatanyﬂmeorlnmyeventobllgateLmdertotd&emy
action under this Instrument or to expend any money or to incur any expenses. Lender shall not be liable in any way for any
Injuryordamagempersonorpropenysusinhedbyanypersonorpersons.ﬂnnorcorporaﬂonhorabouttheMongaged
Property. Prior to Lender's actual entry into and taking possession of the Mortgaged Property, Lender shall not (i) be obligated
bpaformmyofﬂretems,covenmlsandcondﬁonsoontainedInanym(oromervdsehavemyobllgaﬁonwiﬂnesmmo
any Lease); (fi) be obligated fo appear in or defend any action or proceeding relating to the Lease or the Mortgaged Property; or
(ii) be responsible for the operation, control, care, mmagemantorrepalrofmeMortgagedepedyormyporuonofme
Mortgaged Property. The execution of this instrument by Borrower shall constitute conclusive evidence thet all responsibility for
the ,control,cam.mmagementandmpairofmeMongagedepertylsmdshallbematofBonower,priortosuch
actual entry and taking of possession.

(d) UponddlverydmﬁcabyLenderbBonowerofLendersexardseofLendefsﬁghumdermbSection4at
anytlmeaftermeoowrranceofmEvaﬂofDefwlLa\dMﬂ\outmenecesdtyofLendermteﬂngupmmdtaklngand
malntalnlngcontolofﬂneMortgagedProperlydireeﬂy,byarecelver.orbymyoﬂvermmnerorpmceedhgwnnlttadbyhelaws
of the Property Jurisdiction, Lender immediately shall have all rights, powers and authority granted to Bormower under any Leass,
lndudinglheright.powermdaumodtytomodifymetamlsofanysud\Leme.oraxtendortetminatemysudlLease.

(e) Borrowershdl.pmmpﬂyuponLendersmqmstdelWertoLendermexewbdcopyofeadlmddenﬂd
Lemmenineffed.AllLemsforresldenﬂddwelingunitsshdlbemformsapprovedbyLender,shalIbeforInlﬁaltermofat
least six months and not more than two years, and shall not include options to purchase.

BommrshdlndhmmypodmafheMortgagedepawbrnmmHenﬁduseemptmmepﬂa
written consent of Lender and Lender's prior written approval of the Lease agreement. Bosrower shall not modify the terms of, or
extend or terminate, any Lease for non-residential use (inciuding any Lease in existence on the date of this Assignment) without
the prior written consent of Lender. Borrower shall, without request by Lender, deliver an executed copy of each non-residential
Lease to Lender promptly after such Lease is signed. Al non-residential Leases, inciuding renewals or extensions of existing
Leases, shell specifically provide that (1) such Leases are subordinate to the lien of this Assignment; (2) the tenant shall atiom to
Lendermdanypurdmerataforedowresale,sud\attommenttobeself-execuﬂngandeﬁecﬁveuponacquislﬂmofﬂﬂetome
MortgmedPropertybyanypurchmerataforadosuresaleorbyLenderinanymmnen(3)metenantagreestoexawtewd1
mrmrevldenoesofattunmentasLenderormypurdlmatafomdowresdemayfmmﬁmetoﬂmerequest(4)theLeaae
shall not be terminated by foreclosure or any ofhier transfer of the Mortgaged Property; (5) after a foreclosure sale of the
Mortgaged Property, Lender or any other purchaser at such forsclosure sale may, at Lender's or sucii purchaser's option, accept
ortenninatasuchLease;and(s)metenmtshall.uponreoelptaﬂerﬂneocwnanoeofanEvantofDefauﬂofawﬂmnrequest
from Lender, pay all Rents payabla under the Lease to Lender.

(0) Borrower shall not receive or accept Rent under any Lease for more than two (2) months In advance.

5 PAYMENT OF INDEBTEDNESS; PERFORMANCE UNDER LOAN DOCUMENTS; PREPAYMENT
PREMIUM. Bomower shall pay the Indebtedness when due in accordance with the lerms of the Note and the other Loan
Dowmentsmdshallperform.obwveandoomplyw'rﬂ\allomerprovisionsofmeNoteandmeotherLoanDocumenh.
Borrower shall pay & prepayment premium in connaction with certain prepayments of the Indebtedness, including a payment
mada after Lender's exarcise of any right of acceleration of the Indebtedness, as provided in the Note.

6. FULL RECOURSE PERSONAL LIABILITY. Borrower shall have full recourse personal liabllity under the
Note.hislnshumentmdalloherLomDowmentsformempaymentofmIndebtednessmdforﬂveperformancaofanyand
afl other obligations of Borrower under the Note, this Instrument and &ll other Loan Documents.

T. DEPOSITS FOR TAXES, INSURANCE AND OTHER CHARGES.

(a) Borrower shall deposit with Lender on the day monthly installments of principal or interest, or both, are due
under the Note (or on another day designated in writing by Lender), unti the Indebtedness Is paid in full, an additional amount
sufﬂdenttoacannulatewimLendertheenﬂresumrequlredtopay,whendue(1)mywaterandsewerdlargeswhidl,Hnot
pald, may result in a lien on all or any part of the Mortgaged Property, (2) the premiums for fire and other hazard insurance, rent
loss Insurance and such other insurance as Lender may require under Section 18, (3) Taxes, and (4) amounts for other charges
and expenses which Lender at any time reasonably deems necessary to protect the Mortgaged Property, to prevent the
ImpodﬂonofliensontheMortgaMPropeﬂy,oroﬁerwisebprotectLendu‘sinterests.dlasreasonablyesﬁmatedfromlimeto
time by Lender, plus one-sixth of such estimate. The amounts deposited under the preceding sentence are collectively referred
to in this Instrument as the "Imposition Deposits®. The obligations of Borrower for which the imposition Deposits are required
are collectively referred to in this Instrument s “Impositions”. The amount of the imposition Deposits shall be sufficient to
end)leLenderbpayead\Impodﬁonbeforeﬂ'lelastdatsuponwhidlsudipaymntmaybemadewlhoutanypenaltyor
interest charge being added. Lender shall maintain records indicating how much of the monthly mposition Deposits and how
much of the aggregate Imposition Deposits held by Lender are held for the purpose of paying Taxes, Insurance premiums and
each other obligation of Borrower for which imposition Deposits are required. Any waiver by Lender of the requirement that
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BonmranﬂlmpodﬂonDepodthendumybemwkedbyLender,hLendersdhuaﬂm,atanyﬂmeuponnoﬁceto
Borrower.

(b) |mpodﬂonDepoaltad\allbeheldlnmlnsﬂmmn(thdlmaybeLender.thenderiswd\aninsﬁthlon)
whose deposits or accounts are insured or guaranteed by a federal agency. Lender shall not be obligated to open additional
accounts or deposit Imposition Deposits in additional institutions when the amount of the Imposition Deposits exceeds the
maximum amount of the federal deposit insurance or guaranty. Lender shall apply the Imposition Deposits to pay impositions so
long as no Event of Default has occurred and is continuing. Unless applicable law requires, Lender shall not be required fo pay
Borrower any interest, earnings or profits on the imposition Deposits. Borrower hereby pledges and grants to Lender a securlty
intemtinlheImposlﬂonDepodtsasaddﬁonalsewrityforaﬂofaormwer'sobligaﬁonsundermisInshumentandtheomerLom
Documents. AnyamamtsdeposltedwlﬂlLendermderthlsSecﬁonhhdlnotbehustfunds,norshallmeyoperatetoreduee
the Indebtedness, uniess appiied by Lender for that purposs under Section 7(e).

{c) If Lender receives a bill or invoice for an Imposition, Lender shall pay the Imposition from the Imposition
DepositsheldbyLendar.LendershallhavenoobllgaﬁontopayanyImposlﬁonmmeexhentitexoaedslmposlﬁonDepositsthen
held by Lender. Lendermaypayan|mposﬂlonaccordingtomybil.statamentorestlmahfranmeappropﬂatapubllcomcaor
insurance company without inquiring into the accuracy of the bill, statement or estimate or into the validity of the imposition.

(d) IfatanyﬂmetheamountoftheImpodﬂonDepodtsheldbyLenderforpaymentofaspedﬂclmposﬁon
emeedsheanwntmaonﬂdeemednecmybyhndaplusm&dxhofsud!esﬁmm.meemessshallbecredlbd
against future instakiments of Imposition Deposts. Ifatmyﬁrnemeamountofﬂ\elmposlﬂonDeposltsheldbyLenderfor
paymentofaspedﬂclmposiﬂonisbsshmheanwntmmndﬂyesﬁmatedbyLmdubbenecassayplusm&sixﬂmfwd\
estimate, Borrower shall pay to Lender the amount of the deficiancy within 15 days after writien request by Lender.

(e) If an Event of Default has occurred and Is continuing, Lender may apply any Imposition Deposits, in any
amountsmdlnmyorderasLenderdetennines,hLendersdbaeﬁon,bpayanylmposlﬁonsorasacredltagainstme
Indebtedness. Upon payment in full of the Indebtedness, Lender shall refund to Borrower any Imposition Deposlts held by
Lender.

8. COLLATERAL AGREEMENTS. Borrower shall deposit with Lender such amounts as may be required by
any Collateral Agreement and shall perform all other obligations of Borrower Lnder each Collateral Agreement.
9. APPLICATION OF PAYMENTS. If at any time Lender recsives, from Borower or oifierwise, any amount

applicable o the Indebtedness which is less than all amounts due and payable at such time, then Lender may apply that
payment to amounts then due and payable in any manner and in any order determined by Lender, in Lender's discretion.
Neither Lender's acceptance of an amount which is less than ail amounts then due and payable nor Lender's application of such
payment in the manner authorized shall constitute or be deemed to constitute either a walver of the unpaid amounts or an accord
and satisfaction. Notwithstariding the application of any such amount to the Indebiedness, Borrower's obligations under this
Instrument and the Note shall remain unchanged.

10. COMPLIANCE WITH LAWS. Bormrower shall comply with all laws, ordinances, regulations and requirements
of any Govemmental Authority and &ll recorded lawful covenants and agresments relating o or affecting the Mortgaged
Property, including all laws, ordinances, regulations, requirements and covenants pertaining to heaith and safety, construction of
improvements on the Mortgaged Property, fair housing, zoning and land use, and Leases. Borrower also shall comply with all
appicable laws that pertain to the maintenance and disposition of tenant security deposits. Borrower shall at all times mainiain
records sufficient to demonstrate compliance with the provisions of this Section 10. Borrower shall take appropriate measures to
prevent, and shall not engage in or knowingly permit, any iNegal activities at the Morigaged Property that could endanger tenants
or visitors, result in damage to the Mortgaged Property, result in forfeiture of the Mortgaged Property, or otherwise materially
impair the llen created by this Instrument or Lender's interest in the Mortgaged Property. Borrower represents and warrants to
Lender that no portion of the Mortgaged Property has been or will be purchased with the proceeds of any illegal activity.

1. USE OF PROPERTY. Unless required by applicable law, Borrower shall not (a) except for any change in
use approved by Lender, allow changes in the use for which all or any part of the Mortgaged Property is being used at the time
this Instrument was executed, (b) convert any individual dwelling units or common areas to commercial uss, or (c) initiate or
acqulesce in a change in the zoning classification of the Mortgaged Property, or (d) establish any condominium or cooperative
regime with respect to the Morigaged Property.

12, PROTECTION OF LENDER'S SECURITY.

(a) IfBorrowarfaIlsbperfammyofltsobllgaﬁonsunderﬂ\Is|nsuurnentoranyoﬂ10rLoanDocument.ortfany
action or proceeding I8 commenced which purports to affect the Mortgaged Property, Lender's security or Lender’s rights under
this Instrument, including eminent domain, insoivency, code enforcement, civil or criminal forfeiture, enforcement of Hazardous
Materials Laws, fraudulent conveyance or reorganizations or proceedings involving a bankrupt or decedent, then Lender at
Lender's option may make such appearances, disburse such sums and take such actions as Lender reasonably deems
necessary to perform such obligations of Borrower and to protect Lender’s interest, including (1) payment of fees and out of
pocket expenses of attomeys, accountants, inspectors and consultants, (2) entry upon the Mortgaged Property to make repairs
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asewmﬂ\eMoruagedPropony.(a)pmwmmmmmehsumcamqukedbySecﬂm19.md(4)payrmntofarmuntswhldl
Borrower has falled to pay under Sections 15 and 17.

(b) Any amounts disbursed by Lender under this Section 12, or under any other provision of this Instrument that
u'aatssud\disbummentasbehgmadeunderwsSecﬁon12.shallbeaddedto,andbecomapartof,mepdncipdoomponem
ofthelndebtadness.shallbeimredlatelydueandpayableandshalbearlnterestfrommedataofdlsbursementunﬂlpddatme
*Default Rate", as defined in the Note.

() Nothing in this Section 12 shall require Lender to incur any expense or take any action.

13. INSPECTION. Lender, its agents, representatives, and designees may make or cause to be made entrles
upon and Inspections of the Mortgaged Property (including environmental inspections and tests) during normal business hours,
or at any other reasonable time.

14. BOOKS AND RECORDS; FINANCIAL REPORTING.

{a) Borrowershdlkwpmdmaintainata!ﬂmesatmeMortgmedepertyorhemmagementagent‘somoes.
anduponLender'srequestshallmakeava‘lableatheMortgagedPmpeﬂY.cmnpleteandaowratebooksofaccountmd
records (including coples of supporting bills and invoices) adequate to reflect comectly the operation of the Morigaged Property,
and copies of all written contracts, Leases, and other instruments which affect the Mortgaged Property. The books, records,
contracts, Leases and other instruments shall be subject to examination and inspection at any reasonable {ime by Lender.

(b) Borrower shall fumish to Lender all of the following:

4] within 120dayaaﬂuﬂnmdofead1ﬁscdyeaof3amwer,astatementoﬁnwmemdemenses
forBomwersoperaﬁonofmeMoMagedPropertyformatﬂscdyea,astabmntofmmgesln
ﬁnmcialpodﬂonofaorrowerrelaﬂngtomeMongagedPropeﬂyforhatﬂscalyearand.when
requeMbyLender.abalmcesheetshowingailassetsmdlabﬂlﬂesofBomwerrdahgmme
Mortgaged Property as of fhie end of that fiscal year;

2 within 120daysaﬂermeendofead1mwyearof80rmwar.mdatanyomerﬂmeuponLendel‘s
mquestamntsdweduleforheMorlgagedepertyshowhghenaneofead\tenmL and for
each tenant, the space occupled, the lease expiration date, the rent payable for the current month,
the date through which rent has been paid, and any related information requested by Lender;

3) withln120daysafhermeendofead1ﬂwalyearofBorromr.mdatmyomerﬂmeuponLandel‘s
request, an accounting of all security deposits held pursuant fo all Leases, inciuding the name of
the Institution (if any) and the names and identification numbers of ihe accounts (if any) in which
suchsawrltydeposltsareheldandhenuneofhepersonhoconhotatsudnhmcldinsﬂhﬁon,
alongwlhanywﬁnﬁtyorreleasenecessa‘yforLenderbaccesslnfomaﬁon regarding such
accounts;

4 within 120daysaﬂsrmeandofead1ﬁscdyearofBormwer,andatmyoﬁertimeuponLender's
request, a statement that identifies ali owners of any interest in Borrower and any Controfting Entity
and the interest held by each, If Borrowar or & Controlling Entity is a corporation, all officers and
directors of Bormower and the Controlling Entity, and if Borrower or a Controlling Entity is a limited
lishility company, all managers who are not members,

{9) upon Lender's request, quarterly income and expense statements for the Mortgaged Property,

(6) upon Lender's request at any time when an Event of Default has occurred and s continuing,
monthly income and expense statements for the Mortgaged Property;

) tponLendersquestamnmlypropenymmagemmtmponhrmeMortgagadPropeny.
showing the number of inquiries made and rental applications received from tenants or prospective
tenmhanddepoﬂtsmeivedﬁomtenantsandanyomerhfomaﬁmmthbyLmden

8 upon Lender's request, & balarnce sheet, a statement of income and expenses for Borrower and a
statemntofmangeslnﬁnandalposiﬂonofBorroweriorBorrower'smodrecentﬁacalyemand

9) within thity (30) days after filing, copies of all federal and state income tax retums filed by
Boirower.

(0) Each of the statements, schedules and reports required by Section 14{b) shall be certified to be complete
mdacwrahbymhdlvldualhavingwﬂ\oritytoblndBorrower.andshallbelnwd\fonnandconmlnsudldetdlasLendermay
reasonably require. Lender aiso may requlire that any statements, schedules or reports be audited at Borrower's expense by
independent certified public accountants acceptable to Lender.

(d) In the event Borrower falls to deliver such reports within the time frames provided in Section 14(b) above,
then such fallure shall constitute an Event of Default and, in addition to any other remedies which may be available to Lender as
areaultofsudnEventofDefault,Borrowershalpayalatechargeequdtotwopement(Z%)ofthemonﬁlypaymentamountfor
eachlatasubmlssionofﬂnandalrepoﬂstocompensateLenderorltsseMcerformeaddlﬂonaladninish‘aﬂveexpensseaused
bysud\failureordelaywheherornotBomwerlsenﬁﬂedtomynoﬂeeandoppommltytowmsud\fallurepﬂormmeexardse
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of any of the remedies. Fallure to provide any reports as required by this Section 14 shall constitute an Event of Default
hereunder. Such late charge shall be charged each month that any financial statements remain definquent. The late charge
shall be immediately payable from Borower upon demand by Lender and, until paid, shall be added to and constitute a part of
the Indebtedness as provided in Section 12. The financial statement late charge shall be in addition to any other remedies
available to Lender as a result of Borrower's default. in no event shall the financial statement late charge constitute a cure of
Borrower's default In falling to provide financial statements, nor fimit Lender's remedies as a result of such default. in addttion, If
Borrower fails to provide in a timely manner the statements, schedules and reports required by Section 14(b), then such failure
shall constitute an Event of Default and, in addition to any other remedies which may be available to Lender as a result of such
Event of Default, Lender shall have the right to have Borrower's books and records audited, at Borrower's expense, by
independent certified public accountants selected by Lender in order to obtain such statements, schedules and reports, and all
rela1ndcostsmdexpensesofLandermalbecomeimmedlatelyduemdpayableand*dlbecommaddﬂionalpanofﬂ\e
Indebtedness as provided in Section 12.

(e) ImevmtofDefalthasoccunadmdisconﬂnuing,BorrowershaﬂdeﬁvertoLenderuponwﬂttendemmd
all books and records relating to the Mortgaged Property or ts operation.

] Bomower authorizes Lender to obtain a credit report on Borrower at any time.

15. TAXES; OPERATING EXPENSES.

(a) StnbjecttomepmvlslonsofSecﬁm15(c)andSecﬂon15(d).Borrowershdlpay.orcwsabbepaid,al
Taxes when due and before the addition of any interest, fine, penalty or cost for nonpayment.

(b) Subject to the provisions of Section 15(c), Borrower shall pay the expenses of operating, managing,
maintaining and repalring the Mortgaged Property (including insurance premiums, utilities, repairs and replacements) before the
last date upon which each such payment may be made withoul any penaity o interest charge being added.

© AslongasnoEventofDewate:dsismdBmowerhasﬂmelydellveredtoLendermybmsorprenﬂum
notices that It has received, Borrower shall not be obligated to pay Taxes, insurance premiums or any other individual imposition
o the extent that sufficient Imposition Deposits are held by Lender for the purpese of paying that specific Imposition. If an Event
of Default exists, Lender may exercise any rights Lender may have with respect to Imposition Deposits without regard to whether
Impositions are then due and payable. Lender shall have no lishility to Borrower for falling to pay any Impositions to the extent
that any Event of Default has occurred and is continuing, insufficient Imposition Deposits are held by Lender at the time an
Imposition becomes due and payable or Borrower has falled to provide Lender with bills and premium notices as provided above.

(d) Borrower, at its own expense, may coniast by appropriate legal proceedings, conducted diligently and in
good faith, the amount or validity of any Imposition other than insurance premiums, if (1) Borrower notifies Lender of the
commencement or expected commencement of such proceedings, (2) the Mortgaged Property is not in danger of being sold or
forfeited, (3) Borrower deposils with Lender reserves sufficient to pay the contestad Impostion, If requested by Lender, and (4)
Borrower fumishes whatever additional security is required in the proceedings or is reasonably requested by Lender, which may
include the delivery to Lender of the reserves established by Borrower to pay the contested Imposition.

(@) Borrower shall promptly deliver to Lender a copy of all nofices of, and invoices for, Impositions, and if
Borrower pays any Imposition directly, Borrower shall promptly furnish to Lender receipts evidencing such payments.

16. LIENS:; ENCUMBRANCES. Bomower acknowledges that the grant, creation or existence of any mortgage,
deed of trust, deed to sacure debt, sewdtylnterestoromerlienorencumbrance(a'mn')onﬂleMortgagedProperty(omer
than the lien of this Instrument) or on certain ownership interests in Bomower, whether voluntary, involuntary or by operation of
law, and whether or not such Lien has priority over the lien of this Instrument, is a "Transfer" which constitutes an Event of
Default under Saction 21 of this Instrument.

7. PRESERVATION, MANAGEMENT AND MAINTENANCE OF MORTGAGED PROPERTY. Bomower {a)
shall not commit waste or permit impairment or daterloration of fhe Mortgaged Property, (b) shall not abandon the Mortgaged
Property, (c) shall restore or repair promptly, in a good and workmanlike manner, any damaged part of the Morigaged Property
to the equivalent of its original condition, or such other condition as Lender may approve in writing, whether or not insurance
proceedsmmndannaﬁonawmﬂsamavallablehmvumywstsofsummmﬁmampai. (d) shall keep the Mortgaged
Property in good repair, including the repiacement of Personalty and Fixtures with items of equal or better function and quality,
(e) shall provide for professional management of the Mortgaged Property by a residential rental property manager satisfactory to
Lendarunderaconh'actapprovedbyLenderInwﬂmg,and(f)shallgfvenoﬁcabLenderofand, unless otherwise directed in
writing by Lender, shall appear In and defend any action or proceeding purporting to affect the Mortgaged Property, Lender's
sacurity or Lender's rights under this Instrument. Borrower shall not (and shall not permit any tenant or other person to) remove,
demolish or alter the Mortgaged Property or any part of the Morigaged Property except in connection with the replacement of
tangible Personalty.

18. ENVIRONMENTAL HAZARDS. Borrower shall comply with all covenants, conditions, provisions and
obligations of Borrower (as Indemnitor) under the Environmental Indemnity Agreement.
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19. PROPERTY AND LIABILITY INSURANCE. 3 2 7 0 0

(a) BonuwermdkeepmeImpmvunentsinsumdatdltinuagdnstsud\hmdsasundermayfranﬂmto
ﬂmeraquke,Mid\hsumceshallknhdebutmtbelﬁnltedtoeova‘ageagdnstbmbyﬂremddlbd perils, general boller and
machinery coverage, and business income coverage. Lender's Insurance requirements may change from time to time
throughout the term of the Indebtedness. If Lender so requires, such insurance shall also include sinkhole insurance, mine
subsidence Insurance, earthquake insurance, and, if the Mortgaged Property does not conform to applicable zoning or land use
laws, building ordinance or law coverage. HmyofmelmpmvetlmtslsbcatedlnanarealdanﬁﬂedbymeFederal Emergency
ManagementAgency(ormysumortomatagency)asm area having special flood hazards, and if flood insurance is
available in that area, Borrower shall insure such Improvements against loss by flood. Al insurance required pursuant to this
Section 19(a) shall be referred to as "Hazard Iinsurance.

(b) All premiums on insurance policies required under Section 19(a) shall be paid In the manner provided in
Section 7, unless Lender has designated in writing another method of payment. All such policies shall also be in a form
approved by Lender. Al policies of property damage insurance shall include a non-contributing, non-reporting mortgage clause
in favor of, and in a form approved by, Lender. Lender shall have the right to hold the original policies or duplicate original
policies of all insurance required by Section 19(a). Borrower shall promptly deliver to Lender a copy of all reniewal and other
mﬁcasmodvedbyBonowerMﬁnmspedbhepoﬂdasmddlmcdptsfmpaidprequms. At least 30 days prior fo the
expiration date of a policy, Borrower shall deliver to Lender the original (or a duplicate original) of a renewal policy in form
satisfactory to Lender. If Borrower falls to deliver such renewal policy within the time required by the precading sentence, then
such shall constitute an Event of Default and, without limiting any other remedies of Lender, Borrower shall pay to Lender upon
demand a $100 administrative fee, which fee shall be due and payable upon demand by Lender regardiess of whether Borrower
ultimately provides the evidence of insurance and shows there was not a [2pse in coverage.

(9] Borrower shall maintaln at all imes commercial general liability insurance, workers' compensation insurance
and such other liability, errors and omissions and fidelity insurance coverages as Lender may from time to time require.

(d) Al Insurance policies and renewals of Insurance policles required by this Section 19 shall be in such
amounts and for such periods as Lender may from time to time require, ghall be in such form and contain such endorsements as
Lender may from time to time require, and shall be issued by Insurance companies satisfactory to Lender.

(o) 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 any insurance coverage that this Instrument requires Borrower to maintain.

f Intheevantofloss,BonowershallglveimnedlatewﬂhnnoﬂcehotheinsurancecanierandtoLender.
BorrowerherebyauﬂworizesandwpointsLanderasatbmey—in-factforBorrowertomakeproofofloss.toadjustand
oompmniseanydalmunderpdldesofpmpeftydamagehsumnce,toappearln and prosecute any action arising from such
property damage insurance policies, to collect and receive the proceeds of property damage insurance, and to deduct from such
proceeds Lender's expenses incurred In the collection of such proceeds. This power of atioey is coupled with an interest and
therefore 1§ ifravocable. However, nothing contained in this Section 19 shall require Lender to incur any expense of take any
action. Lender may, at Lender's option, (1) hold the balance of such proceeds (o be ugad to reimburse Borrower for the cost of
resbringandrepa'mgmeMongagedPropertytomeequivdentofhsoﬂglndcmdiﬁonortoacondiuonapprovadbyLendar
(the "Restoration®), or (2) apply the balance of such proceeds to the payment of the Indebtedness, whether or not then due. To
the extent Lender determines to apply insurance proceeds to Restoration, Lender shall do so in accordance with Lender's then-
current policies relating o the restoration of casuaity damage on similar properties.

(9) Lander shall not exercise ifs option to apply insuirance proceeds to the payment of the indebtedness If all of
the following conditions are met: (1) no Event of Defautt (or any event which, with the giving of notice or the passage of time, or
both, would constitute an Event of Default) has occurred and is confinuing; (2) Lender determines, in its discretion, that there will
be sufficient funds to complete the Restoration; (3) Lender deisrmines, in its discretion, that the rental income from the
Mortgaged Property after completion of the Restoration Will be sufficient to meet all operating costs and other expenses,
Imposition Deposits, deposits to reserves and loan repayment obligations relating to the Morigaged Property; and (4) Lender
determines, In its discretion, that the Restoration will be completed before the earlier of (A) one year before the maturity date of
the Note or (B) one year after the date of the loss or casualty.

(h) lftheMortgagedPmpeﬂyissoldatahmdowmsalemLenderaoquimsﬁﬁebmeMorlgagedepedy,
Lender shall automatically succeed to all rights of Borrower in and to any insurance policies and uneamed insurance premiums
and In and 1o the proceeds resulting from any damage to the Mortgaged Property prior to such sale or acquisition.

20. CONDEMNATION.

(a) Borrower shall promptly notify Lender of any action or proceeding relating to any condemnation or other
taking, or conveyance in lieu thereof, of all or any part of the Mortgaged Property, whether direct or indirect (a *Condemnation”).
BorrowshalappwlnmdpromtaordefendanyacﬁmorpmeedhgmlaﬂngtomyCondannaﬂm unless otherwise
directed by Lender in writing. Borrower authorizes and appoints Lender as attoney-in-fact for Borrower to commence, appear in
and prosecute, in Lender's or Borrower's name, myacﬂonorpmceedlngralaﬁngtomycondemaﬂonmdtosetﬂeor
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compromise any claim in connection with any Condemnation. This power of attomey I8 coupled with an interest and therefore is
imevocable. However, nothing contained in this Section 20 shall require Lender to incur any expense or take any action.
BonuwerhembytrmefarsmdassiqntoLenderalIﬁght.ﬂﬂeandlntereﬂofaomwerhmdhmyawardorpaymentvdm
respect fo (f) anycondemnaﬁon.oranyconveyancainlleuofCondemnaﬂm.and(il)anydamagemmeMortgsgadPropedy
caused by govemnmental action thet does not result in a Condemnation.
(b) Lendarmayapplysuchawaldsorprmeda.aﬂarmededudbnofunder'semenseslnumedhme
collection of such amounts.atLendei‘sopﬂon,bmerestoraﬁonorrepalrofmeMatgagedeperlyortOMepaymentofme
indebtedness, with the balance, if any, to Bormower. Unless Lender otherwise agrees in writing, any application of any awards or
proceeds to the Indebtedness shall notextendorpostponemeduedataofmymmmlyinstalmentsrefenedtolnmeNote,
Section 7 of this Instrument or any Coliateral Agreement, or change the amount of such instaliments. Bomrowsr agrees to
exewtasumﬁJMevldenceofasslmmentofmyawadsorpmeedsasLendermayrequira.
2. TRANSFERS OF THE MORTGAGED PROPERTY OR INTERESTS IN BORROWER [RIGHT TO ONE
TRANSFER ONLY ~ WITH LENDER APPROVAL].
(a) *Transfer" means (A) a sale, assignment, fransfer or other disposition (whether voluntary, involuntary or by
operation of law); (B) the granting, creating or attechment 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 company or corporate stock; (D) the withdrawal, refirement, removal or
involuntary resignation of a partner in a parnership or a member or manager in a limited llabliity company; or (E) the merger,
dlssoluﬂon.Ilquldaﬁon,oroonsolldaﬂonofalegalu\ﬁtyormereconsﬁhmonofmelypaoflegdenﬂtyintoanomrtypeoflegal
entity. "Transfer does not include () a conveyance of the Mortgaged Property at a judicial o non-udicial foreclosure sale under
this Instrument or () the Mortgaged Property becoming part of a bankrupicy estate by operation of law under the United States
Bankruptcy Code. For purposes of defining the term “Transfer,” the term *partnership® shall mean a general parinership, a
limited partnership, a joint venture and a limited liabiiity partnership, and the. term “partner” shall mean a general pariner, a
limited partner and a joint venturer.
(b) Transfer' does not Include: (i) a conveyance of the Morigaged Property at a judicial or non-judicial
foreclosure sale under this Instrument, (if) the Mortgaged Property becoming part of a bankruptcy estate by operation of law
under the United States Bankruptcy Code, or (fii) a Hen against the Mortgaged Property for local taxes and/or assessments not
then due and payable.
(©) The occurrence of aiy of the following events shall not constitute an Event of Default under this Instrument,
notwithstanding any provision of Section 21(a) to the contrery.
(1 a Transfer to which Lender has consented,;
2 aTransferthatoccursbydevlse.descant.orbyoperaﬁonoflawuponlhedeaﬂwfanahxrd
person {unless such death itself is an Event of Defaull under Section 22(k) of this Instrument);
3) megrantofaleaseholdinteresthanindividualdwelllngunitforatennoflwoyeamorle&mdnot
containing an option to purchase;
(4) a Transfer of obsolets or wormn out Personalty or Fixiurss that ere contemporaneously replaced by
itams of equal or better function and quality, which &re free of lisns, encumbrances and security
interests other than tfose created by the Loan Documents or consented to by Lender;
(5) the grant of an &asement, if before the grant Lender determines that the easement will not
materially affect the operation or value of thie Morigaged Property or Lender's interest in the
Mortgaged Property, and Borrower pays to Lender, upon demand, all costs and expenses incutred
by Lender in connection with reviewing Borrower’s request; and
(6) the creation of a mechanic's, materiaiman's, or judgment lien against the Mortgaged Property
which is released of record or otherwise remedied to Lender's satisfaction within 60 days of the
date of creation; and
N any Transfer of an Interest in Borrower or any Interest in a Controlling Entity (which, if such
Controlling Entity were Borrower, would result in an Event of Default) listed in (A) through (F) below
(a "Preapproved Transfer”), under the terms and conditions listed as items (1) through (7) below:
(A) a sale or transfer to one or more of the transferor's iImmediate family members; or
(B) a sale or transfer to any trust having as its sole beneficlaries the iransferor and/or one or
more of the transferor's inmediate family members; or

) a sale or fransfer from a trust to any one or more of its beneficiaries who are immediate
family members of Borrower or a Controlling Entity; or

(D) the substitution or replacement of the trustee of any trust with a trustee who Is an
Immediate family member of the transferor; or
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(E) a sale or transfer to an entity owned and controtied by the transferor or the transferor's
immadiate family members; or

(F) a sale or transfer to an individual or entity that has an existing interest in the Borrower or

in a Confrolting Entity.

), PG | NSO 10{7US oM joNs:

1 Bomower shall provide Lender with prior written Notice of the proposed
Preapproved Transfer, which Notice must be accompanied by a non-refundable
review fee in the amount of $1,500.00

(2)  For the purposes of these Preapproved Transfers, a transferor's immediate family
members will be deemed to Include a spouse, parent, child or grandchild of such
transferor.

(3)  Either directly or indirectly, the Initial Owners shall retain &t all fimes not less than
Controlling Interest in the Borrower and a managing interest in {hie Borrower.

(4)  Atthe time of the proposed Preapproved Transfer, no Event of Default shall have
occurred and be continuing and no event or condition shall have occurred and be
continuing thet, with the giving of Notice or f1e passage of time, o both, would
become an Event of Default

(5)  Lender shall be entitied to collect all costs, including the cost of &l tile searches,
tite insurance and recording costs, and ail Aliomeys' Fees and Costs.

(6) Lender shall not be entitied to collect a fransfer fee as a result of these
Preapproved Transfers.

(7)  Inthe event of a Transfer prohibited by or requiring Lender's approval under this
Section 21, this Section (c)(7) may be modified or rendered void by Lender at
LendersopﬂonbyNoﬂoetoBonuwermdmelransferee(s).asaoondlﬂonof
Lender’s consent.

(d) The occurrence of any of the following Transfers shall not constitute an Event of Default under this
Instrument, provided that Borrower has notified Lender in writing within 30 days following the occurrence of any of the following,
and such Transfer does not constitute an Event of Default under any other Section of this instrument:

M

(i)

(ilf
(iv)
()

a change ©f the Borrower's name, provided that UCC financing statements and/or amendments
sufficient to continue the perfection of Lender's security interest have been properly filed and
coples have been defivered to Lender;
a change of the form of the Borrower not Involving a transfer of the Borrower's assets and not
resulting in any change in Kability of any Initial Owner, provided that UCC financing statements
andlor amendments sufficient to continue the perfection of Lender's security Interest have been
properly fllad and coples have been delivered t Lender;
the merger of the Borrower with another entity when ihie Borrowing entity is the surviving entity;
[Intentionally omitted];
the grant of an eassment, i before the grant Lender determines that the easement will not
materhllyaﬁectmeopawmmvdueofmeMortgagedepatyuLmdefsmmsthme
Property, and Borrower pays to Lender, upon demand, &l costs and expenses,
including Attomeys' Fees and Costs, incurred by Lender in connection with reviewing Borrower's
request

) The occurrence of any of the following events shall constitute an Event of Default under this Instrument

(1)

()

(3)
4

aTransferofalIoranypaﬂofmeMorlgagedPropeﬂyormylnterasthheMoﬂgaged Property
(including without limitation the creation or existence of any Lien as provided in Section 16 of this
Instrument);

If Borrower is a limited partnership, a Transfer of (A) any general partnership interest, or (B) limited
partnership Interests in Borrower that would cause the Initial Owners of Borrower to own less than
a Controlling Interest of all imited partnership interests in Borrower,

if Borrower is a general partnership or a joint venture, a Transfer of any general partnership or joint
venture interest in Borrower;

if Borrower is a limited Kability company, (A) a Transfer of any membership Interest in Borrower
which would cause the Initial Owners to own less than a Controliing Interest of ail the membership
interests in Borrower, (B) a Transfer of any membership or other interest of a manager In Borrower
that results in a change of manager, or (C) a change of a nonmember manager,
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if Borrower is a corporation, (A) the Transfer of any voting stock in Borrower which would cause the
Initial Owners to own less than a Controliing interest of any class of voting stock in Borrower or (B)
rftheoutstandhgvotingstod(lnBonovnrisheldby1000rmomshmholders,oneormore
trmsfersbyasingelmsfemrwmﬂnuzmonmpeﬂodaffect‘nganaggregataofS%ornmof
that stock;

If Borrower i8 a trust, (A) a Transfer of any beneficial interest in Borrower which would cause the
Initial Owners to own less than a Controlling Interest of all the beneficial interests in Borrower, or
(B) the termination or revocation of the trust, or (C) the removal, appointment or substitution of a
trustee of Borrower; and

a Transfer of any interest in a Controling Entity which, if such Contralling Entity were Borrower,
would result in an Event of Default under any of Sections 21(a)(1) through (6) above.

Lendershalnotbelaquiredtodemnstratamyacmlimpalnnentofitssewﬂlyoranyimasedriskofdefaultlnorderto
exerdseanyofltsmmedleswlﬂ'lrespecttoa\EventofDefaultundermIsSecﬁmZL

Lender shall not unreasonably withhold or delay its consent, one time oniy, o a Transfer that would
otherwise violate this Section 21 if, prior to the Transfer, Borrower has satisfied each of the following requirements:

(1)

@
)

4

©)

)

(8)
)

the submission to Lender In writing of all information required by Lender to make the determination
required by this Section 21(f), which written submission shall be made at least sixty (60) days
before the date of the proposed Transfer;
the absence of any Event of Default;
the transferee (A) otherwise meets all of the efigibility, credit, management and other standards
(indudlngbdnotlimltadtomystandardsMﬂnrespedmpmmmlaﬁmshipsbetmmLander
and the transferee and the organization of the fransferee) customarily applied by Lender at the time
ofthepmposedTrmsfertomeapprovalofbonowushconnectbnwiﬂlmeodginaﬁmor
purchase of similar morigages on similar properties; and (B) the transferee's organization, credit
andemedencelnmemmagementofslmilarproperﬁesaredeemedbymeLender,lnits
discretion, to be appropriste to the overall structure and documentation of the axisting financing;
meMortgagedProperty.atmeﬁmeofmepropomnmsfer.meetsallstmdardsastoitsmyslcal
condition, occupancy, net operating income and the collection of reserves (hat are customarlly
appiedbyLenderatheﬁmofmeproposedTransfertomeappmvalofproperﬁesin connection
with the origination or purchase of similar morigages on similar properbes;
in the case of a Transfer of all or any part of the Morigaged Property, (A) the execution by the
iransferee Lender's then-standard assumption agreemant that, among other things, requires the
transferse to perform all obligations of Borrower set forth in the Note, this Instrument and any other
Loan Documents, and may require that the transferee comply with any provisions of this Instrument
or any other Loan Document which previously may have been waived by Lender, and (B) if Lender
requires, the transferee causes one or more individuals or enfitiss acceptable to Lender to execute
and deliver to Lender.a guaranty in a form acceptable o Lender, and (C) the transferee executes
such additional Collateral Agresments as Lender may require;
in the case of a Transfer of any interest in a Controlling Entlty, if a guaranty has been executed and
delivered in connection with the Note, this Instrument or any of the other Loan Documents, the
Borrowsr causes one or more individuals or entities acceptable to Lender to execute and deliver to
Lender a guaranty in a form acceptable to Lender; and
Execution of such dociiments by Borrower, the proposed transferee, and guarantors, if any, as
Lender may require (which documentation shall affirm that Lender's approval of the proposed
transfer shall not relieve or release Borrower or any guarantor from liabfiity under the Note and this
instrument);
Recelpt of such tite policy endorsements and/or other fitle assurances, if any, as Lender may
require In its discretion; and
Lender's receipt of all of the following:
(A a nonrefundable review fee In the amount of $1,500.00;
(B) a transfer fee in an amount equal to one percent (1%) of the unpaid principal balance of
the Indebtedness immediately before the applicable Transfer; and
(C) the amount of Lenders out-of-pocket costs (including reasonable attorneys' fees)
incurred in reviewing the Transfer request.

2 EVENTS OF DEFAULT. The occurrence of any one of more of the following shall constitute an Event of

Default under this Instrument:
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(a) arlyfalurebyaorrowerbpayordeposﬂwhmduemymntmqulredbyﬂleNota.MIslnsh'umentorany

other Loan Document;
any failure by Borrower to maintain the insurance coverage required by Section 19;

() [Intentionally Omitted.]

(d) fraud or materlal misrepresentation or material omission by Bomower, any of its officers, directors, frustees,
general pariners 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 to Lender during the term of the Indebtedness, or (C) any
request for Lender's consent to any proposed action, including a request for disbursement of funds under any Coliateral
Agreement,

(e) any Event of Default under Section 21;

the commencement of a forfelfure action or proceeding, whether civil or criminal, which, in Lender's
reasonable judgment, could result in a forfeiture of the Mortgaged Property or otherwise materially impair the lien created by this
Instrument or Lender’s interest in the Mortgaged Property;

(@) any fallure by Borrower to perform any of its obligations under this Instrument (other than those specified in
Sections 22(a) through (f)), as and when required, which continues for a period of 30 days afler notice of such feilure by Lender
o Borrower. However.nosuchnolioeorgmcepeﬁodshallapplylnlhemeofmysud\faﬂureMc:ould. in Lender's
judgment, absent immediate exercise by Lender of a right or remedy under this Instrument, result in harm fo Lender, impaiment
of the Note or this instrument or any other security given under any other Loan Document;

() myfa‘klrebyBorroweftoperfonnmyoHtsobllgaﬂonsasandwhenrequlmdundermyLomDocwnent
other than this instrument which continues beyond the applicable cure period, Iif any, specified in that Loan Document;

() any exercise by the holder of any debt Insirument secured by a mortgage, deed of trust or deed to secure
debt on the Mortgaged Property of a right to declare all amounts due under (hat debt insirument immediately due and payable;

Borrower makes a general assignment for the benefit of creditors, voluntarily fles for bankruptcy protection
under the United States Bankruptcy Code or voluntarily becomes subject to any reorganization, receivership, insolvency
proceeding or other similar proceeding pursuant to any ofher federal or state law affecting debtor and creditor rights, or an
involuntary case is commenced against Borrower by any creditor (other than Lender) of Borrower pursuant to the United States
Bankruptcy Code or other federal or state law affecting debtor and creditor rights and Is not dismissed or discharged within 60
days after filing; and

(k) Borrower(IfBorrowerisanamraIpefson)oranygeneralparmroruusbeorgumtorwhoisanamm
persondies,abecomeslncompetentorpurportsbrevokeordlspuhmevalldityof.orliabilﬂyunder, any of the Loan
Documents or any guaranty; provided, however, that in the event of a death, Lender, in its sole, absolute and unfettered
discretion, may permit the deceasad Barrower's, genaral partner's, or guarantor's estate or the successor trustea or beneficiaries
of the trust to assume unconditionally the obligations of such deceased person under the Loan Documents and/or guaranty, In a
manner salisfactory to/ Lender, and, in doing so, cure such Event of Default

23 REMEDIES CUMULATIVE. Each right and remedy provided in this Instrument is distinct from all other rights
or remedies under this Instrument or any other Loan Document or afforded by applicable law, and each shall be cumulative and
may be exercised concurrently, independently, or successivaly, in any order.

24. FORBEARANCE.

() Lendermay(butshalnotbeobligatadto)agreewlmBorrower.fromﬁmebtime.andwlmmngvlngnoﬁce
o, o obtaining the consant of, or having any effect upon the obligations of, &y guarantor o other third party obligor, to take any
of the following actions: extend the time for payment of all or any part of the Indebtedness; reduce the payments due under this
instrument, the Note, or any other Loan Document; release anyone liable for the payment of any amounts under this instrument,
the Note, or any other Loan Document; accept a renewal of the Note; modify the terms and time of payment of the Indebtedness;
join in any extension or subordination agreement; reiease any Mortgaged Property; take or release other or additional security;
modify the rate of interest or perlod of amortization of the Note or change the amount of the monthly instaliments payable under
the Note; and otherwise modify this Instrument, the Note, or any other Loan Document.

(b) Any forbearance by Lender in exercising any right or remedy under the Note, this Instrument, or any other
Loan Document or otherwise afforded by applicable law, shall not be a waiver of or preciude the exercise of any right or remedy.
The acceptance 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 be a walver of Lender's right to require prompt payment when due of all other
payments on account of the Indebtedness or fo 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 preciude the exercise
of any other right available to Lender. Lender's receipt of any awards or proceeds under Sections 18 and 20 shall not operate to
cure or walve any Event of Default

25, LOAN CHARGES. If any applicable law limiting the amount of interest or other charges pemmitted to be
collected from Borrower is interpreted so that any charge provided for in any Loan Document, whether considered separately or
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hgeﬂmvdhoﬂmﬁawbvbdhmnnecﬂonwlhmymmmwmmmatlaw,andBonuwerisenﬁﬂodbme
beneﬂtofhatlaw.ﬂlatd\agelshembyMnedbmoxtentneceaaytoeﬂnmmmathaﬂon. The amounts, Iif any,
proviouslypddhoLanderInexcassofmapennlttedanwnmshalbeapplbdbyundertomducemepﬂndpdofm
indebtedness. For the purpose of determining whether any applicable law limiting the amount of interest or other charges
pennﬂbdtobecollectedfromaorrowethasbeenviolated.aIIndabtednssthoonsﬁmtesinterest.aswellasdlomer
dlargeshviedlnconnecﬁmwimmelndebtedmwhlchconsﬂmeimerestshallbe&emedtobeallocatedmdspreadover
the stated term of the Note. Unleuoﬂwerwlseraqulredbyapplicablelaw.wd\dlocaﬁonmdspmadingshdbeeﬂactedInsuch
a manner that the rate of interest so computed s uniform throughout the stated term of the Note.

26, WAIVER OF STATUTE OF LIMITATIONS. Bomower hereby waives the right to assert any statute of
IImitaﬁonsasabmtomeenforoementofmeBenofﬂ\isInsﬁumentortoanyacﬂonbmughttoenfomamyLoanDocummt

21. WAIVER OF MARSHALLING. Notwithstanding the existence of any other security interests in the
MortgmdPropertyheldbyLenderorbymyomerparty.Lendershallhavemeﬁghtbdetenninemorderinwhmanyorallof
iheMor'QagedPmpettyshalbesub]ectedtomeremediespmvidadinmisInshument.meNote,a\yoﬂlerLoanDowmentor
applicable law. Lendershallhaveheﬂghttodetennlneheorderhwh%anyorallporﬁonsofmelndebtadnessmsatisﬂed
from the proceeds realized upon the exercise of such remedies. Borrower and any party who now or in the future acquires a
sewﬂtyintemstinheMoﬁgagedPropeﬂymdehasacNdwwnsﬁucﬂvenoﬂceofmisInslmmentwaivesmyandalrlght
MrequirememarshdllngofassataormrequlrematmyofmMormgedPropenybesoldInﬂ\ehverseorderofallenatlonor
|hatanyof1heMorlgagedPropeﬂybesoldlnpamlsorasanenﬁretylnconnacﬂmwimﬂ\eexerdseofmyofmemmedies
permitted by applicable law or provided in this Instrument.

28, FURTHER ASSURANCES. Borrower shall executs, acknowledge, and defiver, at its sole cost and expense,
all further acts, deeds, conveyances, assignments, estoppel certificates, financing statements, fransfers and assurances as
Lendarmayrequiefromtimebﬁmelnordertobetterassure,gmt.andeonveytoLendermerlghtslntandedtobegmted,
now of in the futurs, to Lender under this Instrument and the Loan Documents.

28. ESTOPPEL CERTIFICATE. Within 10 days after a request from Lender, Borrower shall deliver to Lender a
wﬁttenstabment,slmedmdadeedgedbyBonower.mrﬁfyIngmLeMermmypemndedgnamdbyLm.asofthe
date of such statement, (i) thet the Loan Documents are unmodified and in full force and effect (or, if there have been
modifications, that the Loan Documents are in full force and effect as modified and setting forth such modifications); (i) the
unpaid principal balance of the Note; (iil) the date to wiich interest under the Note has been pald; (iv) that Borrower is not in
default in paying the Indebtedness or in performing or observing any of the covenants or agreerments contained in this Instrument
or any of the other Loan Documents (or, if the Borrower is in default, describing such default in reasonable detall); (v) whether or
notmerearemene)dsﬁnganysetoﬁsordefensesknowntoBon'oweragahstmeenforoamentofmydghtorremedyofLender
under the Loan Documents; and () any additional facts requested by Lender.

30. GOVERNING LAW; CONSENT TO JURISDICTION AND VERUE.

(a) This Instrument, and any Loan Document which does not itsetf exprassly identify the law that is to apply to it,
shall be govemed by the laws of the juriadiction in which the Land is located (the "Property Jurisdiction®).

(b) Borrower agrees that any controversy arising under or in relation to the Note, this Instrument, or any other
L.oan Document shall be liigated exclusively in the Property Jurisdiction. The state and federal courts and authorities with
jurisdiction in the Property Jurisdiction shall have axciusive jurisdiction over all controversies which shall arise under o in relation
io the Note, any security for the Indebtedness, or any other Loan Document. Borrower imevocably consents to service,
iurlsdwon,mdvenueofsudlcourtsforanystmIitigaﬁonandwaivesanyomervenuetowhld!itmightbeenﬂﬂedbyvirtueof
domiclle, habitual residence or otherwise.

3. NOTICE.

(a) All notices, demands and other communications ("notice”) under or conceming this Instrument shall be in
writing. Ead\mﬁceshdlbeadaessedbﬂleinmndadredplentatitsaddresssetformInpageoneofthlslnstrument.andshdl
bedeemedgivenonmeealﬂestbocwrof(1)medatawhenmenoﬂceisrecelvwbytheaddressae;(2)theﬂrstBusinessDay
after the notice Is delivered to a recognized ovemight courler service, with arangements made for payment of charges for next
Business Day dellvery; o (3) the third Business Day after the notice Is deposited In the United States mall with postage prepaid,
certified mall, retum receipt requested. As used in this Section 31, the term "Business Day" means any day other than a
Saturday, a Sunday or any other day on which Lender Is not open for business.

(b) Any party to this instrument may change the address to which notices intended for It are to be directed by
meansofnoﬁcegiventomeomerpanyhaceordancewlmmisSecﬂon31. Each party agrees that it will not refuse or reject
dallveryofanynoﬂcegivenlnaooordancawlmmlsSecﬂon31.matltwilacknowladga.hwﬂﬁng.merecelptofmynoﬁceupon
raquestbymeomerpanyandmatanynoﬁoerejecbdorrefusedbyitshalbedeemedforpurposesofmbSecﬁonMtohave
beenreceivedbyiherajectingpartyonthedatasorefusedorrajeeted.ascondusivetyestablishedbymeracordsofmu.s.
Postal Service or the courier service.
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(9 Any notice under the Note and any other Loan Document which does not specify how notices are to be glven
shall be given in accordance with this Section 31.

32 SALE OF NOTE; CHANGE IN SERVICER. The Note or a 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 result in
a change of the Loan Servicer. There also may be one or more changes of the Loan Servicer unrelated o a sale of the Note. if
there is a change of the Loan Servicer, Borrower will be given notics of the change.

3. [intentionally Omitted.}

M. SUCCESSORS AND ASSIGNS BOUND. This Instrument shall bind, and the rights granted by this
Instrument shall inure to, the respective successors and assigns of Lender and Borrower. However, a Transfer not permitied by
Section 21 shall be an Event of Default.

3s. JOINT AND SEVERAL LIABILITY. If more than one person or entity signs this insirument as Borrower, the
obligations of such persons and entities under this Instrument, the Note and other Loan Documents shali be joint and several.

38. RELATIONSHIP OF PARTIES; NO THIRD PARTY BENEFICIARY.

(a) The relationship between Lender and Borrower shall be solely that of crediior and debtor, respectively, and
nothing contained In this Instrument shall create any other relationship between Lender and Borrower.

(b) No creditor of any party to this Instrument and no other ‘person shall be a third party beneficiary of this
instrument or any other Loan Document. Without limiting the generality of the praceding sentarice, (1) any arangement (a
*Servicing Amrangement”) between the Lender and any Loan Servicer for loss sharing or interim advancement of funds shal
constitute a contractual obligation of such Loan Servicer that is Independent of the obiigation of Borrower for the payment of the
Indebtedness, (2) Borrower shal not be a third party benefidlary of any Servicing Arrangement, and (3) no payment by the Loan
Servicer under any Servicing Arrangement will reduce the amount of the Indebtedness.

37. SEVERABILITY; ENTIRE AGREEMENT; AMENDMENTS. The parties intend that the provisions of this
Instrument and all other Loan Documents shall be legally severable. [f any term or provision of this Instrument, or any other
Loan Document, to any extent, be determined by a court of competent jurisdiction fo be invalid or unenforceable, the remainder
of this Instrument or of such other Loan Document shall not be affected thereby, and each term and provision shall be valid and
be enforceabie to the fullest extent permitted by law. This Instrument contains the entire agreement among the parties as to the
rights granted and the obligations assumed In this Instrument. This Instrument may not be amended or modified except by a
writing signed by the party against whom enforcement is sought.

38. CONSTRUCTION. - The captions and haadings of the sections of this Instrument are for convenience only
and shall be disregarded In construing this Instrument. Any reference in this Instrument to an "Exhibit" or a "Section” shafl,
unless otherwise explicitly provided, be construed as referring, respectively, to an Exhibit attached to this Instrument or to a
Section of this Instrument. . All Exhibits attached to or referred to in this Instrument are incorporated by refarence into this
Instrument. Any referenca In this Instrument fo a statute or regulation shall be consirued as referring to that statute or regulation
as amended from time o ime. Use of the singular In this Agreement includes the plural and use of the.plural includes the
singular. As usad in this Instrument, the term "including” means *Including, but not limited to."

39. LOAN SERVICING. Al actions regarding the servicing of the loan evidenced by the Note, including the
collection of payments, the giving and receipt of notice, Inspections of the Property, inspections of books and records, and the
granting of consents and approvals, may be taken by the Loan Servicer unless Borrower recaives notice to the contrary. If
Borrower receives confiicting notices regarding the identity of the Loan Servicer or any other subject, any such notice from
Lender shall govemn. Borrower acknowledges and agrees that Lender may from time to time (i) verify and re-verify any
information contained in Borrower's application for the Loan, (li) order additional credit reports from any credit reporting agency
with respect fo Borrower and any constituent owners of Borrower (if Borrower is an entity), and (ill) report Borrower’s and any
guarantor’s name(s), account information and payment history to any credit reporting agency.

40. DISCLOSURE OF INFORMATION. Lender may fumish information regarding Borrower or the Mortgaged
Property to third parties with an existing or prospective interest in the servicing, enforcement, evaluation, performancs, purchase
or securitization of the Indebtedness, including but not imited to trustees, master servicers, special servicers, rating agencies,
and organizations maintaining databases on the underwriting and performance of similar morigage loans. Borrower Irevocably
walves any and all rights it may have under applicable law to prohibit such disclosure, including but not limited to any right of

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, certificates and other documents submitted in
connection with the Loan Application are complete and accurate in all material respects. There has been no material adverse
change in any fact or circumstance that would make any such information incompiete or inaccurate.

42 SUBROGATION. If, and to the extent that, the proceeds of the loan evidenced by the Note are used to pay,
satisfy or discharge any obligation of Bomrower for the payment of money that is secured by a pre-existing mortgage, deed of
trust or other lien encumbering the Mortgaged Property (a "Prior Llen®), such loan proceeds shall be deemed to have been
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advanced by Lender at Borrower's request, and Lender shall automatically, and without further action on Its part, be subrogated
to the rights, inciuding lien priority, of the owner or holder of the obligation secured by the Prior Lien, whether or not the Prior Lien
Is released.

43, [intentionally Omitted.]

4, ACCELERATION; REMEDIES. At any time during the existence of an Event of Default, Lender, at Lender's
option, may deciare the indebtedness to be immediately due and payable without further demand. After giving Borrower notice
of the occurrence of an Event of Default in the manner prescribed by Oregon law, Lender may invoke the power of saie and any
other remedies permitted by Oregon law or provided in this Instrument or in any other Loan Document. Boirower acknowledges
that the power of sale granted by this Instrument may be exercised by Lender without prior judicial hearing. Borrower has the
right to bring an action to assert that an Event of Default does not exist or 1o raise any other defanse Borrower may have to
acceleration and sale. Lender may also foreclosure this Instrument judicially as a mortgage. Lender shall be entitied to collect
al costs and expenses incurred in pursuing such remedies, including attomeys’ fees and costs of documentary evidence,
abstracts and file reports.

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
Oragon law may require to Borrower and to all other persons entitied to receive notice under Oregon law. After the lapse of such
time as may be required by Oregon law, Trustee shall sell the Mortgaged Property according to Oregon law. Trustee may sell
the Mortgaged Property at the time and place and under the terms designated In the notice of sale In one or more parcels and in
such order as Trustee may determine. Trustee may posipone the sale of all or any part of the Morigaged Property for a perlod or
periods not exceeding a total of 180 days by public announcement at the time and piace fixad in the notice of sale. Lender or
Lender's designee may purchase the Morigaged Property at any sale.

Trustee shall deliver to the purchaser at the sale, within a reasonable time after the sale, a deed conveying the
Mortgaged Property so sold without any covenant or warranty, express or Implled. The recitals in the Trustee’s deed shall be
prima facie evidence of the truth of the statements made in those recitals. Trusise shall apply the proceeds of the sale in the
following order: (a) to all costs and expenses of the sals, Including Trustee's fees not to exceed 5% of the gross sales price,
attorneys’ fees and costs of titie evidence; (b) to the Indebtedness in such order as Lender, in Lender's discretion, directs; and
(c) the excess, if any, to the person or persons legally entitied to the excess.

45. RECONVEYANCE. Upon payment of the Indebtedness, Lender shall request Trusiee to reconvey the
Morigaged Property and shall surrender this Instrument and the Note to Trustee. Trustee shall reconvey the Mortgaged Property
without warranty to the person or persons legally enlitied therato. Such person or persons shall pay Trustee's reasonable costs
incurred in so reconveying the Mortgaged Property and cost of recording, if any.

46. SUBSTITUTE TRUSTEE. In accordance with Oregon law, Lender may from time to time appoint a
successor trustee to any Trustee appointed under ihis Instrument who has ceased o act. Without conveyance of the Mortgaged
Property, the successor frustee shall succeed o all the fitie, power and duties conferred upon the predecessor Trustee and by

Oregon law.
47. USE OF MORTGAGED PROPERTY. The Mortgaged Property is not used for agricultural, timber or grazing

purposes.

48, ATTORNEYS' FEES. As used In this instrument and in the Note, “attorneys’ fees® shall include attorneys’
fees, if any, which shall be incurred whether or riot legal action Is commenced and any such fees Incurred at trial, arbitration,
interpleader, bankruptcy, hearing or any judicial proceeding, and on appeal.

49, TIME OF ESSENCE. Time is of the essence of each covenant of this Instrument.

50. INTERPRETATION. ltis the intention of Borower and Lender that if any provislon of this Instrument or any
other Loan Document is capable of two (2) construciions, one of which would render the provision void, and the other of which
would render the provision valid, then the provision shall have the meaning which renders it valid. Borrower acknowledges that
Lender has attempted in good falth to assure that this Instrument, the Note and all other Loan Documents are in compliance with
applicable laws of the Property Jurisdiction and federal laws. Nevertheless, in the event that any provision of this instrument, the
Note or any other Loan Document is not in compliance with any such laws, then the non-complying provision shall be deemed to
be deleted or modified to the extent necessary to assure legal compllance. Similarly, in the event any language or disclosure
required by applicable laws of the Property Jurisdiction is not contained in the Loan Documents, then the Loan Documents sha
be deemed to have been supplemented to add such language or disclosure, or, at Lender's option, Lender may provide such
additional language or disclosure. In either event, such legal requirement shall thereby be satisfied and such noncompliance
shall be deemed to have been cured for all purposes. Within ten (10) days after writien request by Lender, Borrower agrees to
execute such documentation as Lender may require to cure any legal compiiance Issues or deficiencies in the Loan Documents.

51. FUTURE ADVANCES. In addition to the Indebtedness, this Instrument shall (to the extent allowed by
applicable law) also secure payment of the principal, interest and other charges due on all other future loans or advances made
by Lender to Borrower (or any successor in interest to Borrower as the owner of all or any part of the Mortgaged Property) when
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the promissory note evidencing such loan or advance specifically states that it is secured by this Instrument
("Future Advances"), including all extansions, renewals and modifications of any such Future Advances.

52 FURTHER ASSURANCES. Borrower agrees to give such further assurances and to execute and
acknowledgeswhaddlﬂonaldoeurnentsasmaybeneeessayordesiableinordertowryouthelntentmdpurposeofthls
instrument and the other Loan Documents, to confirm or establish the llen hereof, or to correct any clerical errors or legal
deficiencles. Without kimiting the foregoing, Borrower agrees to execute a replacement Note in the event the Note Is lost or
destroyed. Failure of Borrower to comply with any request by Lender pursuant to this Section within ten (10) days after written
request by Lender shall constitute a material Event of Default hereunder.

5. EXECUTION IN COUNTERPARTS. This Instrument may be executed in multiple counterparts, and the
separate signature pages and notary acknowledgments may then be combined into a single original document for recordation.

54, PAYMENT OF CLOSING COSTS. If for any reason the escrow or closing agent fails to reserve and pay for
all of Lender's fees, legal, documentation, appraisal, titie, recording and other closing costs incurred in connection with the
closing and funding of the Loan, then Borrower shall pay or reimburse Lender for any such unpaid fees or costs within ten (10)
days after written demand by Lender ftemizing the unpaid fees and costs. Failure of Borrower {0 50 pay or reimburse Lender for
any such unpald fees and costs within ten (10) days after written demand by Lender shall constitute an Event of Defautt and,
without limiting any other remedies of Lender, Lender may immediately instats the Default Rats under the Note until such
amounts are received by Lender.

55. FORCED PLACE INSURANCE NOTICE. WARNING: UNLESS YOU PROVIDE US WITH EVIDENCE OF
THE INSURANCE COVERAGE AS REQUIRED BY OUR CONTRACT OR LOAN AGREEMENT, WE MAY PURCHASE
INSURANCE AT YOUR EXPENSE TO PROTECT OUR INTEREST. THIS INSURANCE MAY, BUT NEED NOT, ALSO
PROTECT YOUR INTEREST. IF THE COLLATERAL BECOMES DAMAGED, THE COVERAGE WE PURCHASE MAY NOT
PAY ANY CLAIM YOU MAKE OR ANY CLAIM MADE AGAINST YOU, YOU MAY LATER CANCEL THIS COVERAGE BY
PROVIDING EVIDENCE THAT YOU HAVE OBTAINED PROPERTY COVERAGE ELSEWHERE.

YOU ARE RESPONSIBLE FOR THE COST OF ANY INSURANCE PURCHASED BY US. THE COST OF THIS
INSURANCE MAY BE ADDED TO YOUR CONTRACT OR LOAN BALANCE. IF THIS COST IS ADDED TO YOUR
CONTRACT OR LOAN BALANCE, THE INTEREST RATE PAYABLE UNDER THE UNDERLYING LOAN WILL APPLY TO
THIS ADDED AMOUNT. THE EFFECTIVE DATE OF THE COVERAGE MAY BE THE DATE YOUR PRIOR COVERAGE
LAPSED OR THE DATE YOU FAILED TO PROVIDE PROOF OF COVERAGE.

THE COVERAGE WE PURCHASE MAY BE CONSIDERABLY MORE EXPENSIVE THAN INSURANCE YOU CAN
OBTAIN ON YOUR OWN AND MAY NOT SATISFY ANY NEED FOR PROPERTY DAMAGE COVERAGE OR ANY
MANDATORY LIABILITY INSURANCE REQUIREMENTS IMPOSED BY APPLICABLE LAW. (Each reference to “you” and
“your” shall refer to Borrower and each refersnce to “us” and “we” shall refer fo Lender.)

[The balance of this page Is intentionally lsft biank ]
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38. NO ORAL COMMITMENTS NOTICE. UNDER OREGON LAW, MOST AGREEMENTS, PROMISES AND
COMMITMENTS MADE BY LENDER AFTER OCTOBER 3, 1989, CONCERNING LOANS AND OTHER CREDIT
EXTENSIONS WHICH ARE NOT FOR PERSONAL, FAMILY OR HOUSEHOLD PURPOSES OR SECURED SOLELY BY THE
BORROWER'S RESIDENCE MUST BE IN WRITING, EXPRESS CONSIDERATION AND BE SIGNED BY LENDER TO BE
ENFORCEABLE.

57. WAIVER OF TRIAL BY JURY. BORROWER AND LENDER EACH (A) COVENANTS AND AGREES NOT
TO ELECT A TRIAL BY JURY WITH RESPECT TO ANY ISSUE ARISING OUT OF THIS INSTRUMENT OR THE
RELATIONSHIP BETWEEN THE PARTIES AS BORROWER AND LENDER THAT IS TRIABLE OF RIGHT BY A JURY AND
(B) WAIVES ANY RIGHT TO TRIAL BY JURY WITH RESPECT TO SUCH ISSUE TO THE EXTENT THAT ANY SUCH RIGHT
EXISTS NOW OR IN THE FUTURE. THIS WAIVER OF RIGHT TO TRIAL BY JURY IS SEPARATELY GIVEN BY EACH
PARTY, KNOWINGLY AND VOLUNTARILY WITH THE BENEFIT OF COMPETENT LEGAL COUNSEL.

ATTACHED EXHIBIT. The following Exhibit is attached to this Instrument:

Exhibit A" Description of the Land

THIS DEED OF TRUST SECURES A VARIABLE RATE PROMISSORY NOTE. THIS DEED OF TRUST IS A FIRST
DEED OF TRUST. NO FURTHER ENCUMBRANCES MAY BE RECORDED AGAINST THE REAL PROPERTY WITHOUT
THE PRIOR WRITTEN CONSENT OF LENDER. FAILURE TO COMPLY WITH THIS PROVISION SHALL CONSTITUTE AN
EVENT OF DEFAULT AND AT THE LENDER'S OPTION THE LOAN SHALL IMMEDIATELY BECOME DUE AND PAYABLE.
CONSENT TO ONE FURTHER ENCUMBRANCE SHALL NOT BE DEEMED TO BE A WAIVER OF THE RIGHT TO REQUIRE
SUCH CONSENT TO FUTURE OR SUCCESSIVE ENCUMBRANCES.

IN WITNESS WHEREOF, Boower has signed and delivered this Instrument or has caused this Instrument to be
signed and delivered by ts duly authorized representative.

BORROWER:

SR s
bl s Ae—

KUM HUI WINTER
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State of Oregen w

N N

County of C&méou%,.

M'
T C. GERMOLUS -

# 1403657

.............

Place Notary Seal and/or Any Stamp Above
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ey % COMM. Q
PANOTARY PUBLIC-CALIFORNIA

Y SAN JOAQUIN county 0
COMM. EXP. MARCH 27, 207 2

32710

on this LA _day of
, 2004,
NotaryPtblb.meappe;W\%jﬁesAmmm'm“' (el it . the undersigned

[ personally known to me - OR -

Mprovedbmeonmebasisofsaﬁsfactoryevldance
fo be the person(s) whose name({s) is/ara subscribed to the

within instrument, and ackn
owledged to he/shefhey
executed the same for the purpases merein"s':atg?( ’

WITNESS my@oﬁdﬂ seal.

Signature of Notary Public hd

Caernoluy

Other Required Information (Printed Name of Notary, Resldence, efc.)
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mmc&g;*,c& ;“ 32711
Countyot_ Do S
ontis LA dayof _TN\ALe, 2004, betore me,_Ca € = AL 0O the undersigned

Notary Public, personally appeared KUM HUI WINTER,

[ personally known to me - OR -
~—L)proved to me on the basis of satisfactory evidence

to be the person(s) whose name(s) ls/are subscribed to the
within Instrument, and acknowledged to me that he/shefthey

Efm. C. GERMOLLS executed the same for the purpases therein stated.
G NOTARY PUELIC. CALY Ok ) .
: SAN JOAGU'N CCa1i1y {) WITNESS my hand and official seal.

COMM. EXP, MARCH S, 2007 -4

Signature of Notary Public
Qele v el N
Other Raquired Irformation (Printed Name of Notary, Residence, elc.)
Place Notary Seal and/or Any Stamp Above
Prepared by RoboDocs®
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EXHIBIT “A” 32712

DESCRIPTION OF THE LAND

THE LAND REFERRED TO HEREIN IS SITUATED IN KLAMATH COUNTY, STATE OF OREGON, AND IS DESCRIBED AS
FOLLOWS:

Lots1.2,3and32|nBiodt3100fDarrowAddIh‘onhomecnyoleamamFallsmdmatpol'ﬂonofmaVacatedAlleyIanck310
ofDarmwAddIﬂonbmeCﬂyoleanaﬂ\Fals.lyIngbetweanLots1.2and3ononesldemdLot320ntheomersidemereof.al
accordingtoheoﬂlcialplatmeraofonﬂehﬂweofﬂoeofmeCountyCIerkoleamﬂ\00unty,0regon.

PROPERTY ADDRESS: 2544 Union Street, Klamath Falls, Oregon 97601
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