PASSED

IN THE BOARD OF COMMISSIONERS OF THE
HOUSING AUTHORITY AND COMMUNITY SERVICES AGENCY
OF LANE COUNTY, OREGON

ORDER IN THE MATTER OF ENTERING INTO A LOAN
AGREEMENT WITH THE NETWORK FOR OREGON
02-5-29-1H AFFORDABLE HOUSING (“NOAH"} FOR PERMANENT

FINANCING OF THE SHELDON VILLAGE (PHASE I)
AFFORDABLE HOUSING DEVELOPMENT, EUGENE,
OREGON.

WHEREAS, HACSA serves as the General Pariner of the Sheldon Village Limited Partnership and has
completed the construction of Sheldon Village (Phase I).

WHEREAS, ORS 456,120 includes in the Powears of Authority as a Public Corpoeration the authority
to enter in a partnership agreement with an individual, partnership, corporation or other association to finance,
plan, undertake, construct, acquiré or operate a housing project;

WHEREAS, in order to complete the devealopment of the project, it is necessary to obtain long-term
financing for the project;

WHEREAS, the Network for Oregon Affordable Housing ("Bank'} is willing fo provide permanent
financing to the Sheldon Village {Phase 1) Affordable Housing Development,

NOW IT |S HEREBY ORDERED:

{1} That the Housing and Cemmunity Services Agency, as General Partner of and on Behalf of
the Sheldon Village Limited Partnership, an Oregon Limited Partnership {The "Partnership®},
Is Authorized to Borrow Money or Obtain Credit from Time to Time from the Network for
Oregon Affordable Housing (“NOAH"} al ils Office at 1020 S.W. Taylor Street, Suite 585,
Portland, Oregon 97205 for the Purpose of Obtaining Permanent Financing for the
Partnership's 43-unit Multi-family Housing Development in the City of Eugene, Lane County,
Oregon, Known as the Shelden Village (Phase [} Affordable Housing Development, and That
the Enlire Amount of Borrowing or Credit under this Resolution Shall Not Exceed $411,000 in
Qriginal Principal Amount (The "Permanent Loan");

(2) That, Within the Aggregate Dollar Amount Set Forth in this Board Order, the Executive
Director or the Deputy Director Is Authorized and Empowered , in the Name of the Housing
and Community Services Agency as General Partner of and on Behalf of the Sheldon Village
Limited Partnership to Execute and Deliver Such Loan Agreements, Promissory Noles,
Mortgages, Deeds of Trust, Assignments, Security Agreements, Financing Statements,
Certificates of Every Kind, Escrow Instruclions, Indemnity Agreements, Guarantees, and Other
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Such Documents, Inslruments, and Agreéements (In a Form Substantially Similar to the
Documents Provided in Aftachment 1 and Hereby Incorporated by this Reference)} of Every
Nature or Kind Whatsoever as Are Required by NOAH or Are Necessary, Convenlent, or
Appropriate, to Consummate the Permanent Loan;

(3) That the Persons Designated above Are Authorized and Empowered to Take Any Additional
Action That They Deem Necessary and Appropriate to Carry out the Intent of this Board Order;

4 That the Executive Director or Deputy Director Is Authorized to and Directed to Deliver to
NOQAH and NOAH's Title Insurer a Copy of this Board Order, Properly Certified by Him or Her,
in Evidence of the Authority to Borrow Money and to Execute and Deliver the Instruments
Specified Above, as Provided Above.

DATED this __ <2 __ dayof Flor, — 2002

Chair, HACSA Board 6f Commissioners
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Recording Requesied by and
When Recorded Retumn to:

Michelle Bilderback

Network for Oregon Affordable Housing
1020 S\Y Tnylor, Suile 585

lPortleml, OR 97205

DPEED OF TRUST WITH ABSOLUTE ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT, AND FIXTURE FILING

‘THIS DEED QF TRUST WITH ABSCLUTE ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT,
AND FIXTURE FILING (“Deed of Trust™) is made this ___ day of 20__, among LIMITED
PARTNERSHIP, an Qregon limited parinership, whose address is (“Grantor™ or “Borrower"},
{FIRST AMERICAN TITLE INSURANCE COMPANY OF OREGON], whose address is
[200 SW Market 5L, Poriland, Oregon 97201] (“Trustee™), and the NETWORK FOR OREGON AFFORDABLE
HQUSING, an Oregon nanprofit publu: bcnel' t corporation, whose address is 1020 SW Taylar, Suite 585, Portland, Oregan 97205
("Beneficiary™).

WITNESSETH:

That Gruntor does hereby imevocably ASSIGN, GRANT, BARGAIN, SELL, CONVEY, and WARRANT TO TRUSTEE IN
TRUST, WITH POWER OF SALE, that properiy in the City of County, State of Oregon, described int
Exhibit A attached herelo and by this reference incarporated herein, which is hcr:m collectively called the “Property™;

TOGETHER WITH all right, title, interest, and estate of Grantor in and to any and all buildings, stuctures, and
improvemenis row or hereafter crected thereon, including withoul limitation the fixtures, atlachmenls, appliances, cquipment,
machinery, and other articles attached Lo such buildings, struclures, and improvements {(the “Improvements”);

TOGETHER WITH all leases, subleases, and rental agreements, whether writien or oral, covering the Property or any
portion thereol, and all right, title, nd interest of Grantor under such leases, including without limiletion ali cash or security deposils,
advance rentals, and deposits or payments of similer nature;

TOGETHER WITH any and all guaranties of tenants” performance under the Leases;

TOGETHER WITH all right, title, and interest of Grantor in and to all oplions to purchase or lease lhe Property ar any
portion thereof or interest therein, and any preater eslate in the Property owned or hereafler acquired;

TOGETHER WITH all interests, esiate, or other claims, both in law and in equity, that Grantor now has or may hercafter
acquire in the Property;

TOGETHER WITH sl casements, rights-of-way, and rights used in connection therewith or os a means of access therelo,
and all tenements, privileges, reversions, remainders, hereditaments, and appuricnances thereof and thereto, and all water rights, oil
and gas rights, royallics, minerals and mineral rights, and shares of stack evidencing the same;

TOGETHER WITH all right, title, and interest, now owned or hereofter acquired, in and to any land lying within die right-
of-way of any street, open or proposed, adjoining the Property; and any and all sidewalks, alleys, ond sirips and gores of land adjacent
1o or used in cenneclion with the Praperty;

TOGETHER WITII all rents, issucs, profits, royalties, income, and other benefits derived from the Property, subject to the
right, power, and authority hercinafter given to Grantor ta collect and apply such rents;

TOGETHER WITH all right, title, and interest of Giantor in and te all Collateral described in Article 3 of (his Deed of Trust,
including atl proceeds thereof;

TOGETHER WTTH all right, Litle, and interest of Grantor in the funds deposited pursuant to Section 1.5 and Scciton 1.8
hereol and Sectians [4.4, 4.6, and 4.7] of the Term Loan Agreement between Grabior and Bene[iciary;
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TOGETHER WITH all the estate, interest, right, litle, or other claim or demand, including claims or demands wilh respect 10
the proceeds of insursnce in effect will respeet thereto, that Gruntor now has or may herealter acguire in the Property, and any and all
awards, compensolien, aixl soltleinonla made for il foking by eminent donnin or by ony procceding or purchase in liew thereuf of he
wliole or eny part of the Trust Csiale, including without limitalian any awerds resulting from a change of grade of streets and mwarls
for severnnce darmages or taking of access;

TOGETHER WITH all insuronce policies covering all or uny portion of the Trust Estate, all accounts, accounts receivable,
contracts, contract rights {(including without limitation eny unpaid capital contributions of Grantor"s pariners), trade names,
trademarks and service marks, and gencral intangibles of Grantor peraining to the Trusl Estate, end all right, title, and interest of
Grntor in and to o/l present and future licenses, permits, entitlements, approvals, and agreements with or from any governniental or
quasi-govemmental enlity;

TOGETHER WITH all proceeds of the conversion, voluntary and invaluntary, of any of the foregoing into casl or liquidated
claims, all olher proceeds of any of the foregoing, and all replacements, renewals, additions, end necessions;

TOGETHER WITH all books, records, and files relnting to any of the faregaing.
The enlire foregoing estate, property, and interests hereby conveyed to Trustee is referred 10 herein as the *Trust Estate.”
THIS DEED OF TRUST IS GIVEN FOR THE PURPOSE OF SECURING:

1. Payment of indebledness in the toial principal pmount of § with interest thereon {lhe “Loan"},
evidenced by that certain Promissory Nole of even date herewith {the “Note™} with a maturity date of exccuted by
Grantor, which has been delivered to, and is payoble 1o the order of, Beneliciary and which, by this reference, is made n part hereol.
and ony and all modifications, extensions, and rencwals thereof, The interest mie, payment terms, or the balance duc on the Note and
the indebtedness evidenced thereby may be indexed, adjusted, renewed, or rencgoliated withou affecting the priority of this Deed of
Trust;

2. Paymeni of all sums that may become due from Grantor or advances by Beneficiary or ils successor, with inlerest
thereon al the rate set forth herein, which include without limifation {a} firc and other hazard insurance premiums and taxes upon the
real property herein described, according to the terms of this Deed of Trust, (b) payment by Grantor of all attorney lecs and costs
incurred by Truslee or Beneficiary in foreclasing this Deed of Trust or realizing upon any of Lhe collateral for the ebligatiors that this
Deed of Trust secures, (¢) payment by Grantor of all alioney fees and costs owed pursuant to Section 1.7(a}, (d) payment by Grantor
of all sums advanced by Beneficiory to or on beholf of Grantor for the purpose of clearing encumbrances or defects from the tille o
the Property described in this Dead of Trust where Beneficiary, in good faith, believes such encumbrances to be superior to the lien of
the Deed of Trust, including without limilation payment of ad valorem tuxes and mechanies” or materialmen’s liens that may have
gaincd priority over the lien of this Deed of Trust, and (¢) poyment by Grantor of all atlomey fees and costs incurred by Trustee or
Beneficiary in any bankruplcy proceedings or any reorganization or arrangement proceeding under the Bankrupicy Aci afTecting
Granlor or this Deed of Trust, and payment of all other sums advanced by Beneficiary 1o protect Lhe Trust Estate, wilh interest thereon
at the rate set forih herein;

3 Payment of all other sums, with interest thercon, that may herealter be loaned to Grantar, its suecessors or assigns,
by Beneliciory, when evidenced by a promissory note or notes reciting that they sre securcd by Lhis Deed of Trust;

4, Payment and performance of all of the obligations and liability of Granter under o Term Loan Agreement between
Granter and Beneficiary (ibe “Loan Agreement™), o Pledge and Sccurity Agreement between [among) Granter, [Grantor’s General
Parincr), and Bencfigiary (ihe “Pledge Agreement™), and all ather dacuments, instruments, ond agreements between Grantar and
Beneficiary executed in connection wilh the Note, excluding, however, Lhat certain Certificate and Indemnity Regarding Hazardous
Subslances of even date herewith given by Grantor in faver of Dencliciary (the “Hazardous Substances Certificate™), which is nat
secured by this Deed of Trust; and

5. Performance ol all of the obligations and liability of Grantor and/or Grontor's General Pariner under certain
agreements offecting the Property or the use ar developmenl thereol, as sel forth in Exhibit C ta the Loan Agreement {callcetively, the
“Project Agreements™);

{collectively, the “Secured Obligations").

This Deed of Trust, the Note, the Loan Agrecmenl, the Pledge Apreement, and any other instrument given to evidence or
further secure the payment and performance of any obligation secured hereby may hereafter be refemred to as the "Loan Documents.™

TQ PROTECT THE SECURITY O THIS DEED OF TRUST, GRANTOR HEREBY COVENANTS AND AGREES AS
FOLLOWS:

ARTICLE 1
COVENANTS AND AGREEMENTS OF GRANTOR

Grantor hereby covenants and agrees:

i.1 Wasranties of Title and Authority. Granlor hiereby represcnts and wastants that il is lnwfully scized of an
indcfeasible fee title ta the Propery; that it has the autherity and right to exccute and deliver this Deed of Trust; thal it shall defend the
title 1o (e Property apainst oll claims and demands whatseever; that the Properly is free and clear of any and all liens, claims,
encumbrances, restrictions, ¢ncroachments, and interests whatsocver in favor of any third party except as may be described in Exhibit
B atlached hereto, Deneliciary’s title insurance policy, or as approved by Beneficiary in writing; and that any and all obligations it
may have incurred in cannection with the Properly are current and wilhout default. In the event any Grantor hereunder is a
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partnership, joint venture, or a corporation, cach person executing this instrument on behalf of such entity individually and personally
represents and warrands that this Deed of Trust and each ather instrument signed in the name of such entity and delivered 1o cvidence
or further secure Lhe obligations secured hereby is, in all respects, binding upon such entity as an act and obligation of such entity.

1.2 Payment of Secured Obligations. Grantor covenants and agrees 1o pay when due the principal of, ond the inlerest
on, the indcbredness evidenced by the Note, oll chorges, fees, ond other sums as provided in the Loan Documents, and the prineipal
of, and interest on, any future advances secured by this Deed of Trust.

1.3 Maintenance, Repair, Alterations, Grontor covenanis ond agrees to keep the Trust Estate in good condition and
repair, not lo remove, demalish, oc substantiolly lter (except such alterations ns may be required by laws, ordinances, or regulations)
any of the Improvements, to complele promptly and in o goed and workmanlike manner uny building or other improvement that may
be canstructed on the Property ond pramptly restore in like manner any Improvement that may be domaged or desireyed thereon, lo
pay when due all claims for labor performed and materials fumished therefor, to comply with oll laws, ordinances, regulations,
covenants, conditions, and restriclions now ar hereafter aflecting Lhe Trusl Estate or any part thereof or requiring any altcralions or
iniprovemenis, not [o commit or permit ony wasle or deleriotation of the Trust Estale, 1o keep and mainain obutting grownds,
sidewalks, rouds, parking, ond landscepe arcas in good and neal order and repair, to comply with the provisions of any Leose, nal tu
commit, suffer, or permil any sel 10 be done in or upen the Trust Estale in viglalion of eny law, ordinunce, or regulation, to promplly
commenee and diligently pursue ta ¢completion any and all obligatians of Grantor or Grantor's General Partner contained in the Loan
Dacuments and the Project Apreements.

1.4 Required insumnce, Granlor agrees at all times to provide, maintain, and keep in force, or cause ta be provided,
mminmined, mul kept in faree, the Tollowing pulicics of iusirnee:

a. Insurance apainst loss or damage te the Improvements by fire and eny of (he risks covered by he type of
insurance now known 03 “all perils” or “Speciel Form" in on emeunt nod less than the grealer of (i) the origina! amount of the Nole,
(ii) one bundred percent (100%) of the full replacement cost of the Improvements and contents{exclusive of the cosl of excavatiens,
foundations. and feolings below the lowest basement floor), ar (iii) an amount sulficient to prevenl Grontor and/or Bencficiary from
Lecuniog v ¢o-insurer within the leems of (e wpplicublo policies, and with not more than Cue ‘Uhousond aud nef 100 Dullars
{$1,000.00) deductible from the loss payable for any casualty. The policies of insurance carmied in nccordance with this subparograph
w. shall contain the “Replacement Cost Endorsement™;

b, Insurance apainst loss or damage to ihe Collateral by fire and other risks cavered by the type ol insurance
now known as “oll perils” or “Special Fonn™; ond

c. Such ather insurunce and policy endorsements, end in such ameunts, as may fram time to time be
reasonnbly required by Denclielory ngainst the some or other hozords, including willout limitation Macd insurance, rent luss Insurunee
in an amount equal to twelve months rent, commercial general liability insurance in a minimum amount of §1,000,000.00/per
occumence- $2,000,000.00 aggregate, and endorsements for increased cost of construction, demolition, and contingznt operlion of
building laws.

All policies of insurance required by the 1erms of this Deed of Trust shall conlain an endorsement or agreement by the
insurer that any loss shall be payable in accordance with the ierms of such policy natwithstanding any act or negligence of Gronter
that might otherwise result in forfeiture of such insurance and the furiher agreement of the insurers waiving all rights of setoll,
counterclaim, or deductions egainst Grantor (Non-Contributory Standard Mongage Clause snd Lender’s Loss Payable Endorsement -
- Form 438 BFU NS or CP 1218 — or their equivalent).

1.5 Delivery of Policies; Payment of Premiums,

a. All policics of insurance shall be issued by companies and in omounts in cach company satisfactory to
Beneficiary. All policies of insurance sholl have altached hereto a [ender's loss payable endorsement for the benefit of Bencficiary in
form satisfactory to Beneficiary. Grntar shall fumnish Beneliciary with an eriginal or cerlificd copy of nll policies of required
insurance. If Deneficiary consents ta Grantor’s providing any of the required insurance Lthrough blanket policies carried by Granter
and covering more than one {1} location, then Grantor shall furmish Beneficiary with a cerlificate of insurance for each such policy
setting forth the coverage, the limils of liability, the name of the carrier, the policy number, and Lhe expiration date.

b. A leasl thirty (30) days prior to the expiration of cach such palicy, Grantor shall fumish Beneficiary with
evidence salisfaciory 1o Beneficiary of the payment of premium and the reissuance of a policy conlinuing insurance in [orce as
required by this Deed of Trust. All such policics shal) contain a provision that such policies will nol be canceled or malerially
amended, which term shall include any reduction in the scope or limils of coverape, without at least thirty (30) days prior wrillen
notice by registered mail to Beneficiary. In the event Grantor fails {o pravide, mainlain, keep in force, or deliver and furnish te
Beneficiary the policies of insurance required by Lhis Seclion, Beneficiary may procure such insurance or single-interest insurance for
such risks covering Beneliciarys interest, and Grantor will pay all premivms thereon promptly upon demand by Benefciary and,
until such poyment is made by Granter, the amount of all such premiums shall be secured by this Deed of Trust.

WARNING TO GRANTOR

Unless you provide Beneliciary with evidence of the insurance covernpe as required by this Deed of Trust,
Beneficiary may purchase insurance al your expense to protect Beneliciary's inlerest. This insurance may, but nced nol, also praleet
your interest. If the Trust Estate becomes damaged, the insurance coverage purchased by Beneficiary may nat pay any claim you
make or any claim made againsl you. You may later cancel the insurance coverage purchased by Beneficiary by providing evidence
lhal you have oblained the insurance coverage required by this Deed of Trust elsewhere.
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You ore responsible for the cost of any insurance purchased by Beneficiary. The cost of this insurance may be
added to the bolance of ibe Loan. Ifthe cost is odded to the Loan balance, the inlerest rie on the Loan will apply to 1his added
smount. The effective date of coverage may be the date your prier coverage lapsed or the dale yau fuiled to provide prool of required
covernge.

The covernpe purchased by Beneficiary may be considernbly more expensive thon insurance you can abtain on your
own and may not satisfy any need lor property damage covernge or any mandatory liability insurance requirements imposed by
applicable law.

c. Grantor shall deposit with Bencficiary, on the day monthly installments of principal and interest are
payable under the Nate and until the Note is paid in full, an anounl equal to one-twelfih (1/12) of the estimated aggregate annual
insurance premiums on all policics of insurance required by this Deed of Trust. Granlor [urther agrees to cause all bills, statements, or
cther documents relating to the foregoing insurance premiums to be sent or mailed direcily 1o Beneficiary, Upon receipt of such bills,
statements, or other documents, and providing Grantor has deposited sulTicient [unds with Beneficiary pursuant 1o this Section 1.5,
Beneficiary shall pay such amounts ss may be due thereunder out of the funds so deposiled with Beneficiary. If al any time and flor
eny reason the funds deposited with Beneficiary are or will be insufficicnt to pay such amounls as may then or subsequenty be due,
Beneficiary shall notify Granlor and Grantor shall, within 1en (10) days, deposit with Beneficiary en amount equal to such deficiency.
Notwithstanding the foregoing, nothing contained herein shall cause Beneficiary to be deemed o trustee of such funds or to be
obligated 10 pay any amounts in excess of the amount of funds deposited wilh Beneficiary pursuant to this Section 1.5. Beneliciary
moy commingle such reserve with its own funds and Grantor shall be entitled to no interest thereon.

d. In the event of loss, Grantor shall immedialely notify Beneliciary, who may make proof of loss if it i5 not
made promptly by Grntor. Proceeds shall be paid directly to Beneficiary, who may compromise with any insurance company and
make a final settlement that shall be binding upon Grantor, Beneficiary shall have the option, in its sole and absolute discretion, to
apply all such proceeds, afier deducting therefrom all cosls ond expenses (regardless of the particular natuze thereof and whelher
incurred with ar without suit), including reasonable attamey [ces, incurred by it in conneclion with such proceeds, upon any
indcbredness secured hereby and in such order as Beneliciary may determine, or ta apply all such proceeds, afler such deductions, 1o
the repair or restoration of the Trust Estate upon such condilions as Bereficiary may detennine. Natwithstanding any of the
faregoing, such proceeds, less any legal cosls and fees incurred by Beneficiary, shall be used to reimburse Grantor for the cost of
restoration of the Improvements, provided that restoration is economically nnd legolly feasible in the reasonable judgment af
Beneficiary and provided further that Granter is not in default under any of the Loan Documents or Project Agreements. Such
application or release shall not cure or waive any default ar notice of defoult hereunder or invalidate any act donc pursuant 1o such
notice,

1.6 Assipnment of Palicies Upon Foreclosure, Tn the event of lercclosure of Lhis Deed of Trast er other transfer of tille
or assignment of the Trust Estate in extinguishment, in whole or in part, of the debt secured hereby, all right, ritle, and intercst of
Grantor in and to all policies of insurance required by Section 1.4 shall inure to the benelit of and pass 1o the successor in interest 10
Grantor ar the purchaser or grantee of the Trust Estate.

1.7 Indemnification; Subropalion; Woiver of Offset.

o, If Benefliciary is made a party defendant 1o any litigalion conceming this Deed of Trust or the Trust Estale
or any parl thereof or interest therein, or the occupancy thereef by Grantor, then Grantor shall indemnify, defend, and hold
Beneliciary harmless fram all liability, loss, cost, or damage by reason of such litigation, including reasonable attorney fees and
expenses incumcd by Beneficiary in any such litigation, whelher or not any such litigation is prosecuted to judgment. Subject to ORS
20.096, i Beneficiary commences an nction ogainst Granlor to enforce any of e terms lLiereol or because af the breach by Granar aof
uny af the lerms hereof ar for the recavery of any sum sccurcd hereby, Grantor shall pay te Bencliciary reasonoble aitorney fees mul
expenses, and such fees and expenscs shall be deemed (o have nccrued on the commencement of such action, and shalk be enforceable
whether or not such action is prosceuted lo judgment. Subject o ORS 20,096, if Granlor breoches ony term of this Deed of Trust,
Beneficiary may cmploy an attorney or atiomeys to protect its rights hereunder and, in the event of such employment following any
breach by Granlor, Grantor shatl pay Bencficiary reasonable atlorney fees at trial and on appeal and expenses incurred by Beneficiary.
whicther or net an neticn ia actunlly commenced agninst Grantor by recsun of brench.

b, Grantor waives ony and oll right to claim er recover ogainst Bencliciary, its oflicers, employces, agents,
und representatives, for loss of or damage to Grantor, the Trusl Eslate, Granlor's property, or the property of others under Granlor's
cantrol from eny cause insured aguinsl or required to be insured against by the provisions of this Deed of Trust.

c. All sums payablz by Grantor hereunder shall be paid without notice, demand, counterclaim, selofT,
deduction, or defense, and without abatement, suspension, deferment, diminution, or reduction, and the obligations and liabilities of
Grantor hereunder shall in no woy be released, discharged, or oiherwise offected {except os expressly provided herein) by reason of (i)
any damage 1o or destruction of or any condemnation or similar taking of the Trust Estale ar any pari thereal, (ii) any restriclion or
prevention of or interference with any use ol the Trust Estate o7 any part thereo, (iii) any title defect or encumbrance or any cviclion
from the Property or the Impravements or any part theeeel by litle paramaunt or atherwise, (iv} any bankrupley, insolvency,
reorganization, compasition, adjustment, dissolulion, liquidation, or other like procecding relating to Benelicinry, or any action taken
with respeet 10 this Deed of Trust by any trustee or receiver of Beneficiary, or by any court, in any such proceeding, (v} any claim that
Granlor has or might have against Beneficiary, (vi) any defaull or failure on the part of Beneficiary to perform or comply with any of
the terms hereof or of any other agreement with Grantor, or (vii) any alher occurrence whatsaever, whether similar or dissimilar to the
foregoing and whether or not Granlor shall have notice or knowledge af any of (he foregoing. Except as expressly provided herein,
Grantor waives all rights now or herealler conferred by siatute or otherwise to any abalement, suspension, deferment, diminulian, or
reduction of any sum secured hereby and payable by Granlor.

1.8 Taxes and Impositions.
Page 4
Revised 172802



a. Grantor agrees (o pay or cause {o be paid, 0t least ten {10) days before due, all real property taxes and
assessments, generat and specinl, and all other Liens, levies, taxes, and nssessments of any kind or nature whatsoever, including
without limitation nongovernmental levies or charges resulling from covenants, condilions, and restrictions afTecting the Trust Estale,
thot are essessed or imposed upan the Trust Estate or become due and payable, and thot create, moy cresle, or appear o creale a lien
upon the Trust Estate or any part thereof or upon any personal property, equipment, ¢r ather facilily used in the operation er
maintenonce thereof (all of which taxes, assessments, and other governmental and nongovernmental charges of like nature are
hereinafter referred to as "Impositions"'}.

b. If, at any time afler the daie hercof, there shall be assessed or imposed (i) o (ax or essessment on the Trusl
Estate in licu of or in addition 1o the Impositions payable by Granicr pursuant to subparagraph a. hereof, or (i) a license fee, x, or
assessment imposed on Beneficiary and mensured by or based in whole or in part upen ihe amount of ihe outstnnding obligations
secured hereby, then all such taxes, assessments, or fees shall be deemed 10 be included within the term "Impositions™ os defined in
subparagraph o. hereof; und Grantor shall pay and discharge or cause to be paid and discharged the same as herein provided with
respect to the payment of Impositions if Grantor may [awfully make such payment or, at the option of Beneficiary, all abligations
secured hereby, together with all acerued interest thereon, shall immedintely become due and payable. Anything 1o the controry
herein notwithstanding, Grantor shall have no obligation 1o pay any franchise, estate, inhentance, income, excess profits, or similar
inx tevied on Beneficiary or on the obligations secured hereby.

c. Subject to the provisions of subparagraph d. of this Section 1.8, Grantor covenants {o fumish to
Beneficiary, within forty-five (45) days elter the date upon which any such Imposition is due and payable by Granter, official receipts
of the approprinie taxing autharity or other proof satisfaciory to Beneficinry evidencing the payments thercof. Grontor shall not be
required to furnish such proof to Beneficiary if Beneliciary has caused such Imposition to be paid pursuant to subparagraph c. of this
Section 1.8,

d. Grantar shall have the right, before any delinquency occurs, to contest or abject to the amount or validity
of any such Impositian by eppropriate legal proceedings, but this shall not be deemed or construed in any way as relicving,
modifying, or extending Grantor’s covenant 10 pay or cause Lo be paid any such Imposition a1 the time and in the manner provided in
this Section 1.8, unless Grantar has given prior written notice to Beneficiary of Grntor’s intent (o o conlest or objeet 10 an
Impaosition, and unless, at Beneficinry’s sole aption (i) Grantor shall demonsirate 1o Beneficiary's satisfaction that the legal
proceedings shall canclusively operate 1o prevent the sale of the Trust Estate or any part thereol to satisfy such Imposition prior (o
final determination of such Proccedings, or (i) Grantor shall furnish a good and sufTicient bond or surety as requested by arld
satisfaciory to Bensficiary, or (iii) Grantor shall have provided a gaod and sufficicnt underiaking as may be required or permilted by
law (o accomplish a stay of such proccedings.

c. Granlor shall deposit with Beneficiary, on the day menthly installments of principal and interest are
payable under the Note and until the Note is paid in full, on amount £qual to one-twelfth (1/12) of the annual Imposilions reasonably
cstimated by Beneficiary to pay the inslallment of Impositions next due on the Trust Eslate. In such event, Grantor further agrees to
cause ail bills, statements, ot other documents relating to Impositions to be sent or mailed directly to Beneficiary. Upon receipt of
such bills, statements, o1 other documents, and providing Grantor has deposiled sulficient funds with Beneficiary pursuant to this
Section 1.8, Beneficiary shall pay such amounts as may be due thereunder out of the funds so deposited with Beneficiary. If, at any
time end for any reason, the funds deposited with Beneficiary are ar will be insufficicnt lo pay such amounts as may then or
subsequently be due, Beneficiary shall notify Grantor and Grantor shall, within ten (10) days, deposit with Beneliciary an amount
cqual to such deficiency. Notwilhstanding the foregoing, nathing contained herein shall cause Beneficiary to be decmed a trusiee of
such funds or to be obligated ta pay ooy amounts in excess of the amount of funds depaosiled with Beneficiary pursuant to this Seclion
1.B. Beneficiary may commingle such deposit wilh its own fonds, Beneliciary shall not be obligaled to pay or allow any interest on
eny sums held by Beneficiary pending disbursement or application hereunder, and Beneficiary may impound or reserve for future
payment of Impositions such portion of such payments as Beneficiary may in ils absolute discretian deem proper, applying the
balance on the principal of or interest on the obligations secured hereby. Should Grantor fail to deposit with Beneficiary (exclusive of
thal poriion of such payments that has been applicd by Beneficiary on the principal of or interest on the indebiedness secured by the
Loan Documcnts) sums sufTigient to fully pay such Impositions at feast thirly (30) days belare delinquency thereof, Bencficiary may,
at Beneficiary's election, but wilhout any obligalion sa to do, advance any amounts required to make up the deficiency, which
advances, if any, shall be secured hereby and shall be repayable lo Beneficiary as herein ¢lsewhere provided or, a1 the opticn of
Beneficiary, the later may, without making any advance whatever, epply any sums held by it upon any obligation of Grantor secured
hereby. Should any default occur or exist on the par of Grantor and/or any guarantor in the paymenl or performance of any of
Grantor's andfor any guaranior's obligations under the terms of the Loan Documenls, Beneficiary may, at any time at Beneficiary's
option, apply any sums or amaunss in its hands received pursuant heretg, o7 pursuant to Section 1,5 hereof or a5 renls or income of the
Trust Estate or otherwise, upon any indebicdness or obligation of Grantor secured hereby in such manner and order as Beneficiary
may elect. The reccipt, use, or application of any such sums paid by Grantor to Beneliciary hereunder shall not be consirued 1o afTeel
the maturity of any indebtedness secured by this Deed of Trust or any of the rights or powers of Beneliciary or Grantor under the
terms of the Loan Dacuments or any of the oblipations of Granior and/er any guaranior under this Deed of Trusl.

£ Grantor cevenaonts and agrees not to sulfer, permit, or iniliate the joint assessment of the real and persanal
property, or any ather pracedure whereby the lien of the real property loxes and the lien of the personal property taxes shall be
assessed, levied, or charged 1o the Trust Estate as a single lien.

b If requested by Beneliciary, Grantor shall eause (o be [umnished to Beneficiary a lax reporling service
covering 1he Trust Esiate of the type, duralion, and with a company satislactory lo Bencficiary.

1.9 Utilitics. Granlor agrees to pay or causc (@ be paid when due all utility charges thal are incurred by Grantor for the
benelit of the Trust Eslate or that may become a charge or licn against the Trusl Eslate for gas, eleciricity, waler, or sewer services
furnished 1o the Trust Esiate and all other assessments ar charges of a similar nature, whether public er private, affecting the Trust
Eslate ar any portion thereof, whether or not such taxes, assessments, or charges are liens thereon.
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1.1t Ground Lesyes. Crontor ogreen 1o pay whean due oll renls ond other payments and perform all cavenunts vl
ggrecnients containe in wny leose, subleose, or ground lease lhol moy constitute a porlion of or an interest in the Trust Ostate.
Gruntor further agrees thet it will not surrender, assign, or sublease uny such lease, sublease, or ground lease, or take any action that
would effect or permit the lerminntion of any such lease, sublease, or ground lease. If requested by Beneficiary, Granier covenants (o
furnish to Beneficiary within thirty (30) days after the date upon which such rents or other paymenis ore due and payable by Grantar,
rcceipls or oflier evidence satisfactory to Beneliciary evidencing the payment ihereof.,

1.11  Actions Affecling Trust Estate. Grantor agrees to appear in and conlest any action or proceeding purponing (o
affect e securily hercof or the rights or pewers of Beneficiory or Trusice and to pay all costs and expenses, including cost of
evidence of title and reasonuble allomey fees, in any such action or procceding in which Beneficiary or Trustes may appear.

1.12 Acliony by Trisiee plfor Qenelicinry v Preserve Trust singe. Showld Graeser fil 10 moke or couse o be nade
uny puywent, or fuil t do or caise (o be done uny ael, a8 ond in e manner provided in uny of the Loun Decomients ar P'roject
Agreements, Beneficiary and/or Trustee, cach in its own discretion, wilhout obligation so to do and afier ten {10) days wrilten nalice
to Grontor, ond without releasing Grantor from any obligation, may make or da the same in such manner ond to such exfent us cillier
may deem necessary 1o protect the security hereof. In connection therewith (withaut limiting their general powers), Beneficiary
and/or Trustee shall have and ore hereby given the right, but not the obligation (i) to enter upon and 1ake possession of the Trusl
Eslntc, (i) to make additions, olterntions, rcpairs, and improvements 1o the Trust Estale Lot they o either of them my consider
necessary or proper to keep the Trust Estate in good condition and repair, (iif) to nppear ond participate in any sction or proceeding
affecting or that may affeet the security hereof or the rights or powers of Beneficiary or Trustee, (iv) to pay, purchase, contest, or
compromise any encumbmnce, claim, charge, lien, or debt thol in the judpment of either may offect or oppeara to aflect the sceurity of
1liis Deed of Trust or be prior or superior hereto, nnd {v} in exercising such powers, o poy necessary expenses, including employment
of counse] or other necessary o desimble consultants, Grantor hereby agrees to pay on demaond, wilh interest at the rale set forth
herein, nll of Bencficiary’s ¢osts, charges, nnd cxpenses incurred by Beneficiary in connection with the excrcise by Beneficiary of the
foregoing rights, including wilhout limitation costs of evidence of Title, court cosls, appraisals, sucveys, ond reasonable oltomney fecs,
All costs, charges, and expenses so incurred, togelher with interest thereen as wferesaid, shall be secured by the lien of this Deed of

Trust.

1.13 Additional Security. In the event Beneficiary at any time holds odditional security for ony of the obligations
sccured hereby, it may enforce the sale thersof or atherwise realize upon the same, ol ils option, cither before or concurrently herewith
or afier a sale is made hereunder.

1.14  Appainment of Successor Trustee, In the event of dissolution or resignation of Trustee, Bencficiary may subslituie
2 trugtes or trusiees to execute the trust hereby created, and when such subslitution has been filed for record in the Office of the
Auditor or Recorder, as the case may be, of the County in which the Trust Estate is localed, it shall be conclusive evidence of the
appeintment of such trustee or truslees, and such new truslee or trustees shall suceeed to all of the powers and duties of the trustec or
trustees named herein.

.15  Successors and Assigns. This Deed of Trust applies to, inures to the benefit of, and binds all pacties hercto, their
heirs, lepatees, devisces, administraloss, execulors, Successors, and assigns. The teom “Reneficiary™ shall mean the owner and holder
ol the Note, whelher ar not named o5 Beneficiary herein, In this Deed of Trust, whenever the context 5o requires, the masculine
gender includes the feminine andfor neuter, and the singular number includes the plural,

1.16 Inspections. Beneficiary, or its agents, representatives, or workers, are authorized to enter al any reasonable time
upon ar in any part of the Trust Estate for the purpose of inspeeting the same and for the purpose of perfarming any of the acts it is
authorized to perform under the terms of any of the Loan Documents.

1.17  Licas. Grantor covenants and agrees to pay and promplly discharge or cause to be paid and prompily discharged, at
Grantor's cost and expense, all licns, encumbrances, and chargzes upon the Trust Eslnte, or nny part thereof or interest therein thot have
priorily over this Deed of Trust, provided that the existence of any mechanic’s, laborer’s, materialman's, supplict’s, or vendor’s licu
or right thereto shall not constitute a viglalion of this Section if payment is not ye1 due under the contract that is the feundation thereof
and if such contrct does nat postpone payment for more than seventy-five (75} days afler the performance thereof. Grantor shall
have the right to cantest in good faith the vatidity of any such lien, encumbrance, or charge, provided Grantor shall first deposit with
Beneficiary a bond or olher security satislactory to Beneficiary in such amounts as Beneliciary shall reasonably require, but not more
than one end onc-half {150%) of the amount of the cloim, and provided forther that Grantor shall therealter diligently proceed to
cause such licn, encumbranee, or charge to be removed and discharged. I Grantor shall foil to discharge any such lien, encumbrance,
or charge, then, in additian to any other right or cemedy of Beneficiary, Bencficiary may, but shall not be obligated Lo, discharge the
same, cither by paying the amount claimed ta be due, or by procuring the discharge of such licn by deposiling in court a bond ar the
amounl claimed or otherwise giving security for such claim, ar in such manner as is or may be prescribed by law.

1.18  Trustee's Powers. Atany time, er from lime to time, without lisbility therefor and afler ten {10} days wrilten nolice,
upon wrilten request of Beneficiary and presentation of Lhis Deed eof Trust and ihe Note sccured hereby for endorsement, and willioul
affecling the personal liability of any person for payment of the indebledness secured hereby or the effect of this Deed of Trust upon
the remainder of such Trusl Eslate, Truslee may (i) reconvey any par of such Trust Estale, {ii) consent in writing to 1the making of any
map ar plat thereof, (iii) join in pranting any easement thereon, or (iv} join in any extension agreement or any agreement
subordinating the licn or charge hereoi.

1.19  Rencliciary’s Powers, Without afTecting the liabilily of any other person liable for the payment of any obligation
herein mentioned, and without afTecting the licn or charge of this Deed of Trust upon any portion of the Trusl Estate not then or
therelofore retcased as security for the full amaunt of all unpaid obligations, Beneficiary may, [rom time to lime (j) release any person
so liable, (i) extend the maturity or alter any of the lerms of any such obligation, (jii} grant ether indulgences, (iv} release or
reconvey, or cause 1o be released or reconveyed, at any lime at Beneficiary’s option any parcel or portion of the Trust Eslate so long
as the release or reconveyance does not materially affect the security value ol the Trusi Estale, (v) take or release any ather or
additional security for any obligation herein mentioned, or (vi) make composilions or other arrangements with debtars in relation
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thereto. By accepling payment of any obligation herein mentioned aller its due date, Beneliciary does not waive its right cither 1o
require prompt poyment when due of ol ather obligations herein meationed or to declare default for failure so (o pay.

1.20 Accounting. Grantor will keep end mainloin or will cause to be kept and maintained in accordence with sound
accounting practice, accurate and proper books of record and account relnting 1o the Property. Grantor shall permit Beneficiary o
examine the books of 2ccount and gther records of Granlor, to discuss the offairs, finanees, ond nccounts of Grantor, and 1o be
informed as to the same by Grontor, sll at such reasonable times and intervals as Beneficiary may desire. Throughout the term of thc
Loan, Grantor shall fumish to Beneficiary (a} annual CPA-prepared financial statements for Grantor, Grantor's General Partner, [and
all guarantors), delivered to Beneficiary within ninety (90) days [onc bundred eighty (180} days] of the end of such entity's [or
person’s] fiscal year, and [(b) if requested by Beneficiary or if Grantor’s of Granlor's Generl Pariner's CPA-prepared financial
statements ore not audiled or reviewed, annual tax returns, complete with all schedules, including, K-1 statements for any partnership
or 5-Corporation in which Grantor or Grantor’s General Partner has an interest] [end (c} annual {ax retums for ony individoal
guarantor or individual General Partner]. During the ficst year of the Loan, Granlor shall furnish to Beneficiary quarierly operating
statements and rent rolls relating 1o the Trusl Estate, delivered (o Beneficiary within thirty (30) days of the end of each calendar
guarter. Thereafler, throughout the term of the Lean, Grantor shall fumish to Beneficiary annual operating stalements ond rent rolls
relating 10 the Trust Estate, delivered to Beneficiary within ninety (30} days of the end of cach calendar year. Operaling statements
shall set forth the rental income and expenditures relating to the Trust Estate; rent rolls shali be in reasonable detail and in form and
substance solisfactory lo Beneficiary and shall contain, without limitation, s listing of each tenant, the space occupied, amount of rent,
and the expiration of the lease. Beneficiary reserves Lhe ripht to require more frequent operating und financial statements if it deems
such reparting necessary or advisable. At Beneficiary's option, Beneficiary also may require that the Grantar and/or the property
manager cerlify that the rent rolls and opemting statements provided are complete and accurate in all respects. All financinl
slatements, rent rolls, and aperating statemnents shall be (i) prepared in accordence with generally accepted nccounting principles, and
(ii) in form and substance satisfaclory to Beneficiary. All finuncial statements shall be certilicd as true and correct by the entity or
persen lo which they pedtain. In the event Grantor fails to fumish any of the financial statements hereinabove required, Beneficiary
may couse an nudit 10 be made, at Grantor’s sole cost and expense, of the respective books and records,

1.2l Trade Nomes. At the request of Beneficiary, Granlor shall execute a eedificate in form satisfactary to Deneficiary
fistlng the fmde numes umder whicl Urastor iolewds to opende the Trst Laiote, ol representing and wormiting thil Cinlor does
business under no other lrade nomes wiih respect to the Trust Estate, Grontor shall promplily notify Beneficiary in writing of any
chonge in such trode nomes, nnd will, upon request of Deneficiary, execute any ndditienal {inencing statements and olher certificates
revised to reflect the change in rade name.

1.22 Eminent Domain. Should the Trust Estate, or any part thereof or interest therein, be 1aken or damaged by reason of
any public improvement or candemnation proceeding or in ony other manner ("Condemnalian”), or should Grantor receive any notice
ur ollier infarmation regarding such proceeding, Grantor shiall give prompt wrilien notice thereof to Deneficiory,

a, Beneficiary shall be entitled to all compensation, swards, and ather payments or reliel therefor, end shall
be catitled at its option o commienee, appear in, ond prosccute in ils own name any oclion or proceedings. Beneficiary shall also be
entitled to make ony compromise or scltlement in canneclion wilh such taking or damage. All such compensation, awards, damages,
rights af oction, and proceeds awarded to Grantor (lhe “Proceeds”) ore hereby assigned to Beneficiory, and Grantor aprees to exccute
such further nssignments of the Proceeds as Beneliciary or Trusice may require.

b. In the event any portion of the Trust Estatc is so taken or damaged, Bencliciary shall heve the option, in its
sole and absolute discretion, te apply all the Procecds, after deducting therelrom all costs and expénses (regardless of the paricular
nature thereof and whether incurred with or without suit), including reasonable attomey fees, incurred by it in connection with the
Proceeds, upan any indebledness sceured hereby and in such order as Beneliciary may determine, or to apply all the Proceeds, after
such deductions, 1o the restoration of the Trust Estale upon such conditions as Beneficiary moy determine. Notwithstanding any of
the foregoing, the Proceeds, less any administrative and [epal costs und fees incurred by Beneliciary, sholl be used to reimburse
Grantor for the cost of restoratian of the Improvemenis, provided that restoration is economicatly end tegally feasible in the
reasonable judgment of Beneficiary and provided furiher that Grantor is not in defaufi under any of the Loan Documents or Project
Agreements. Such application ar release shall not cure or waive any default or notice of default hereunder or invalidate any act done
pursuant 1o such nolice.

1.23  Repoyment of Advances. Upon receipl of nolice, Granter shall repay prompily oll sums expended or advanced
hereunder by or on behall' of Bencficiary or Trustee, with interest from the date ol such advance or expenditure at the Note rate, and
the repayment thereof shall be secured hereby. Fuilure 1o repay such expenditure or edvance and interest thereon wilhin ten {10) days
of such notice will, al Beneficiary’s option, constitute an Event of Defoult hereunder, or Beneficiary may, at its option, cemmence an
action against Grantor for the recovery of such expenditure or advanee and inferest thereon, and in such event Grantor agrees Lo pay,
in addition to the amount of such expenditure ar advance, all cosis and expenses incurred in such nction, logether with a reasonable
attomey fce.

1.24 Hazardous Wasle, Witheout limiting any provision of the Hazardaus Subslances Certilicate:

a, Granlor represents and warrants [o Benelficiary ihal, based on the report prepared by
dated [and the repord prepared by dated i

{[collectively,] the “Repari[s]™), no Hazardous Substances (as defined in the Hazardous Subslances Certilicate} are being stared on
the Property or, except as disclosed in Lhe Repori[s], on any adjacent properly, nor have any such Hazardous Subslances been stored
or used on the Property or, except as disclosed in the Repori[s], on any adjacent properly prior lo Grantor's ownership, possession, or
contrel of the Properly. Grantor agrees to provide written nolice to Deneficiary promptly upon Grantor becoming aware that the
Praperty or any adjaccnl property is being or has been contaminated with hazardous or toxic waste or substances. Grantor will net
couse of permit any aclivilics on e Property that dircetly or indireclly conld result in the Property ar any other property beceming
cantaminaled with any Hazoardous Subsiance.

b. Granlor will indemnify and hold Beneliciary harmless from and against any and all claims, demands,
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damages, costs, cxpenses, losses, liens, liabilities, penallies, fines, lawsuits, and olher proceedings (including reasonable atiomey fees)
arising directly or indirectly from or out of, oz in any way connected with (i) the innccuracy of the certifications conlained herein or in
any other document exceuted by Grantor in conncctien wilh the loon evidenced by Ihe Note, (i) ony ectivitics on the Properly during
Grantor's ownership, possession, or control of the Property that directly or indirectly result in the Property or any other property
becoming contaminated with hazardous or toxic waste or substances, (iii) the discovery of Hazardous Substances on the Property, or
(iv) the clean-up of Hazardous Substances from the Praperty or any olher property required os a result of activities on the Property, all
in accordance with the Hozardous Substances Certificate. Grantor acknowledges thet it will be solely respansible [or all casts and
expenses relating to the clean-up of Hazardous Substances [rom the Property or from any other propertics that become contaminated
with hazardous or toxic waste ar subslances as a result of the cantamiration of or aclivities on the Propenrty, provided that nothing
herein shall be construed to limit sny right of Grantor to seck coniribution or indemnity from any panty other than Deneficiary.

c Beneficiary reserves the right 1o inspect and investigale the Property and its operalions at any time and
from time 1o time, and Grentor shall cooperate fully with Beneficiary in such inspection and investigations, If Beneficiary at any Lime
has reason to believe that Grantor is not complying with all applicable Environmental Laws (as defined in the Hazardous Substances
Certilicate) or that a material spill, release or disposal of Hozardous Substances has occurzed on or under Lhe Froperty, Beneficiary
may require Granior to furnish Beneficiary ot Grantor’s expense en environmental oudil or sile assessment with respect to the matiers
of concem 1o Beneficiary. Such audit or assessment shall be performed by & qualificd consultant approved by Beneficiary.

d Granior acknowledpes and agrees that Grantor's obligations under the Hazardous Substances Centificole
are unconditional ard shall not be limited by any noarccourse or other limitatiens of liability provided for in of the Loan Documents,
The representations, womanties, and covenants ol Grantor sei forth in the Hazardous Substances Certificate (including without
limitatian the indemnity provisions thercin) shall continue in effect and, to the extent peamitted by law, shall survive the transfer of
the Trust Estate pursuant io foreclosure proceedings (whether judicial or nonjudicial), by deed in licu of [oreclosure, or othenvise.
Graotor acknowledpes and apgrees that its covenants and obligalians under the Hazardous Subslances Cenlificale are separaie and
distinct from its obligalions under this Deed of Trust and the other Loan Documens.

ARTICLE 2
ASSIGNMENT OF LEASES AND RENTS

2.1 Assipnment. Grantor hereby irrevocably nssigns 1o Beneficiary all of Granter's right, title, and interesl in, lo, and
wnder: (a) all leases of the Trusl Eslate or ony poriion thereof, and all other agreements of any kind relating to the use or occupancy of
the Trust Estate or any poition thereof, whether now exisling or calered into aller the date hereof {the “Leases™}, and (b) all'rents,
issues, profits, royalliss, income, and other benefits derived from the Trust Estate, including without Jimitation all amounts payable
and all rights and benefits acering to Grantor under the Leases (collectively, the "Renis”). The term “Leases™ shall also incude all
guarantees of and security for the lessees’ performance thereunder, and all amendments, cxiensions, renewals, or modifications
thereto which are permitted hereunder. This is a present and absolute assignmenl, not an assignment for security purposes only, and
Bencficiary's right to the Leases and Rents is not contingent upon, and may be exercised without possessien of, the Trust Estate.

22 Gront of License. Beneficiary confers upon Grantor a license (the “License™) 1o collect and retain the Renls as they
become due and payable, until the occurrence of an Event of Deloult (as such temm is defined in Sectien 4.1 below), Upon an Event of
Default, the License shall be sutornatically revoked and Benefliciary may collect ond apply the Rents pursuant 1o Seclion 4.2 without
notice and wilhout taking possession of the Trust Estate. Grantor hereby ireyoeably authorizes and directs the |essees under the
Leases 10 rely upon and comply with any notice or demand by Beneficiary for Uie payment to Beneliciary of eny rental ar other sums
which may at any time become due under the Leases, or for the performance of any of the lessees® underiakings under the Leases, and
the lessees shall have no right or duly 1o inquire as to whether any Event of Delault has actually accurred or is then existing
hereunder. Granlor hereby relieves the lessces from any liability lo Grantor by reason of relying upen and complying wilh any such
notice or demand by Beneficiary.

23 Effect of Assipnment. The foregoing irrevocable assignment shall not cause Beneficiary to be: (a) a morigagee in
possession, {b) responsible or liable for the control, care, management, or repair of the Trust Estate or for performing any of the terms,
apreements, underiakings, obligations, representations, warranlies, covenants, and condilions of the Leases, or {c) respansible or liable
for any waste committed on the Trust Estate by the lessees under any of the Leases or any other parties; for eny dangeraus or
defective condition of the Trust Estate, or for any negligence in the management, upkeep, repair, or contral of the Trust Estalc
resulling in loss or injury or death to ony lessce, licensee, employee, invilee, or ether person. Beneficiary and Trustee shall not
directly or indirecily be liable lo Grantor or any other person o5 a consequence of; {i) (ie exercise or failure to exercise by Beneliciary
or Trustee, or any of their respective cmployees, agents, contraclors, or subcontractors, any of Lhe rights, remedies, or powers grantel
to Deneficiary or Trustee hereunder, or {ii) the failure or refusal of Beueliciary to perfonm or discharge any cbligation, duly, or
liability of Grantar arising under the Leases,

2.4 Represeotations and Warrantics, Granior represenls and warreats that: {a) al! exisling Leases ate in full force and
elTeet and are cnforceable in accoxlance wilh their respective terms, and no breach or default, or event which would constiluie a
breach ar default afler netice or the passage of time, or both, exists under any existing Leases on Ihe part of any party, (b) ne rent or
other payment under any cxisting Lease lias been paid by ony lessee for more than onc (1) nenth in advance, ond () nanc of the
lessor's inlerests under any of the Leases has been imnslerred or assigned.

2.5 Covenanls. Grontor covenants ond ogrees al Grontor's sole cost and cxpense 10 {o) perform 1he ohligations of
lessor comzined in the Leases and enferce by all available remedics performonce by the lessees ol the obligations of the lessces
cantained in Ihe Leases, (b) give Bencliciary prompt wrilien notice of any default thal occurs wilh respect to any Leasc in excess of
one year, whether ihic defaull be that of the lessee or of the lessor, () deliver to Bencliciary fully executed, counterpari original(s) of
each and every Lease il requested to do so by Bencficiary, and (d) execute and record such additional pssignments of any Lease or
specific subordinations (or subordinalian, atternment, and non-disturbance agreeinents exceuled by the lessar and lessee) of any Lease
lo this Deed of Trust, in farm and subslance acceptable o Beneficiary, os Bencliciary may request. Granter shall not, without
Bencficiary’s prior wrilten cansent or as otherwise permilied by any provision of the Loan Documents: (i) enter into any Leases alter
the date thereof; {ii} exccutc any other assipnment relating (o any of the Leases, (iii} discounl any rent or ather sums due under the
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Leases or collect the same in advance, other than to collect renials one (1) monith in advance of the time when it becomes due, (iv}
terminate, modify, or omend ony of the terms of the Lenses or in any manner release or discharge the Iessees from any obligations
thereunder, (v) consent to any assignment or subletting by any lessee, or (vi) subordinate or agree to subordinate sny of the Leases to
any other deed of trust or encumbrance. Any such attempted action in vielation of the provisions of this Section 2.5 shall be null and
void. Without in ony way limiting the requirement of Beneliciory’s consent hereunder, any sums reccived by Granior in
consideration of any iermination (or the release or discharge ol any lessec) modificalion or smendment of ony Lease shinll be opplivd
1o reduce Lhe oulstanding Secured Obligations and any such sums received by Grantor shall be held in trust by Grantor for such

purpose.

2.6 Esloppel Cerlificates, Within thirty (30) days after written request by Beneliciary, Grontor shatl deliver wo
Beneficiary and to ony party designated by Beneficiary estoppel cerlificates caccuted by Grantor and by cach of the lessecs, in
recarduble form, cerlifying (if such be the case): (a) that the forcgoing assignment and the Leases are in full force and efTect, {b} e
date of cach [essce's most recent payment of rent, (c) Lhal there are no defenses or offsets outstanding, or sinting those cloimed by
Grantor or lessees under the foregoing nssignment or the Leases, ns the case may be, and (d) any other information reasonably
requested by Benefliciary. .

27 Power of Atlommey. Grantor hereby conslitutes and appoints Beneficiary as Grantor's atomey-in-Tact {such agency
being coupled with an Interest) and as such attomey-in-fact Beneficiary may, without the obligation to do so, in the name, ploce, and
stead of Granter, subordinate at any time ond from time to time, any Leases affecting the Trust Estate or any part thereof to the lien of
this Deed of Trust or any other mortgoge of any kind encumbering the Trust Estate, and to request ar require such subordination
where such option of authority was reserved to Grantor under any Lease or in any case where Grantor otherwise would have the right,
power, ot privilege so to do. This appointment is to be irrevocable and continuing end these rights, powers, and privileges shall be
exclusive in Beneficiary, its successors and assigns, as long as any part of the indebiedness secured by Lhis Deed of Trust remains
unpaid.

28 Indemnification. Grantor hereby agrees o indemnily, defend, and hold Beneliciary hanmless from any and all
liability, loss, damage, or expense that Beneliciary may incur under or by reason of this Article 2 or for any action 1aken by
Beneficiary hereunder, or by reason or in delense of any and all elaims and demands whatsoever that may be asseried against
Beneficiary arising out of the Leases, including but not limited to any claims by any tenants of credil for rental for ony period under
any Lease more than one (1) month in advance of the due dote thereol and security deposits paid Lo and received by Grantor but not
delivered to Beneficiary. Should Beneficiary incur any such liability, loss, damage, or expense, the amount thereof {including
reasonable attomey fees) with interest thereon a1 he then-applicable rate set forth in the Nole shall be payable by Grontor iimediately
without demand, and shall be secuced by this Deed of Trust

29 Records. Until he indebtedness secured by this Deed of Trust shiall have been paid in full, Graotor shall retain, and
upon reasenable natice make available for inspecticn and copying by Beneliciary at reasonable times, executed copics ofall then
current Leases upon all ot any part of the Trust Estate, and will wansfer and assign fulure Leases upon the same terms and condilions
as herein contained, Grantor hereby covenanis ond sgrees to make available for inspeclion and copying by Dencficiary at reasonable
times, any and oll assignmenis and other recards and instruments, including but nof limited to rent ralls, tenant financial statements,
and books of account sufficient for the purposc that Beneficiary may deem to be ndvisable for carrying owt the purposes and intent of
this Article 2.

2.10  No Waiver, The failure of Deneficiary to avail itsel{ of any of the terms, covenants, and conditions of this Article 2
for any period of time or at any time shall not be construed or deemed 1o be a waiver of iny such right, and nothing contained in this
Arlicle 2, nor anything done or omilted to be done by Beneficiary pursuant to this Article 2, shall be deemed & waiver by Beneficiary
of any of its rights and remedics under the Note and this Deed of Trust, or of the benefit of the Inws of the Smte of Qregon. The righs
of Beneficinry to callzct the indebtedness secured by this Dieed of Trusl, lo enforce any ather security for such indebledness, or ta
enforce any other right or remedy under this Deed of Trust may be exercised by Bencficiary cither prior to, simullanzously with, or
subsequent to any such other action described in this Article 2, and shail nol be deemed an eleclion of remedics.

211 Additional Rights and Remedies. In addition to, but not in licu of, any ether rights under this Article 2, Beneficiary
shall have the right to institute suit and obtain a protective or mandatary injunclion ta prevent a breach or default of, or 1o enfarce the
obscrvation by Grantor of, the agreements, covenants, (erms, and condilions conlined in this Article 2, and shall have the ripht to
reasonable atiomney fees, costs, expenses, and damages occasioned by any such breach ar default by Granlor.

2.12  Creation of Securily Interesi; Sccurity Apreement. Without in any way limiting any provision of this Article 2,
Grantor hercby grants to Beneficiary a security interest in all Leoses and Renls and all proceeds thereof for the purpose ol securing alt
liability and obligntions of Grantor contained in any of the Loon Documents or the Project Agreements. This Deed of Trust
constitutes a securily apreement 2s that term is used in the Uniform Commercial Code of Oregon, us the same may be amended or
recodified from time 1o time (the "UCC™). Granlor agrees that Bengficiary is authorized 1o file [inancing statemenis in the mame of
Grunlor to perfect the security interest granted herein, and that Granlor will pay the cost of filing the same in all public aifices
wherever filing is decmed by Beneficiary to be necessary or desirable.

ARTICLE 3
SECURITY AGREEMENT AND FIXTURE FILING

LN Creation of Securily Interest. For the purpose of sccuring ali liability and obligations of Grantor contained in any of
the Loan Documents or the Project Agreements, Grantor hereby grants o Denelciary a security interest in all of Grantor’s personal
property, wherever located, and now owned or lierealler acquired, including without limilation the following (collectively, the
“Collateral™):

All goods, building and other materials, supplics, work in process, equipmenl, machinery, fixtures, furniture, furnishings,
signs, ond other personal properly and emhbedded soflware included (herein, wherever situated, that are er are 10 be
incorporated into, used in connection with, or apprepriated for use on Llic Trust Estate, together wilh any and all rents (1o 1he
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cxtend, il any, that they are not real propery), all inveniery, occounts, cash receipls, deposit nccounts, accounts receivable,
controet riglus {including without limilation any unpaid copital centribulions of Grantor's partners or olher owners), licenses,
pgreements, general intangibles, chatiel paper (whether elecronic or ongible), instruments, documents, promissory nolcs,
dralls, Jetters of credit, [elter of credil riphts, supporting obligations, investment property, commercial tort claims, insurance
palicies, insurance and condemnation nwards and preceeds, any other righis to the payment of money, rade names,
trademarks and service marks orising from or related 1o the ownership, management, leasing, or operation of the Trust Eslate
or any business now or hercafier conducted thereon by Grontor, all permits, cansents, epprovals, licenses, puthorizetions. and
otlier rights pronted by, given by, or obtained from, ony governmental cnlily with respect to the Trust Estate, all deposits or
other security now or hereafter made with or given to wtility companies by Grantor with respeet to the Trusl Estate, all
advance payments of insurance premiums made by Granfor with tespeet 1o the Trust Estate, oll plans, drawings, and
specifications relating to the Trust Esiate, all loan funds held by Beneficiary, whether or nol disbursed, all funds deposite:d
with Oeneliciary pursuant to any loan sgreement or this Deed of Trust, all reserves, deferred payments, depaosits, accounts.
refunds, cost savings, and payments of any kind related to the Trust Estate ar any poriion thereof, together with all
replacements and proceeds of, and additicns and accessions 1o, any of the forcgoing, togelher wnh all baaks, records, and
files reloting to any of the {oregoing.

All terms used in the foregoing definition of Collateral shall be as defined in the UCC, es the same may be amended or recodified
{rom time te time.

iz ‘Warmanties, Representations, and Caovenants of Grantor. Grantor hereby wamants, represents, ond covenanis as
[ellows:

a. Except for the security interest granted hereby, Granlor is, and as to portions of the Collateral 1o be
ncquired after the date hercof will be, the sole owner of Lhe Collateral, free from eny adverse lien, security inlerest, encumbrance, ar
adverse claims thercon of any kind whatseever. Grantor will notily Beneficiary of, and will defend the Collateral sgainst, all claims
end dernands of al! pecsons of any time claiming the same or any interest thezein.

b. Grantor will not lease, sell, convey, or in any manner mansfer the Collateral without the prior wriltsn
consent of Beneliciory,

c. The Collateral is nol used or bought for persenal, family, or hauscheld purposes.
"
d. All tangible Collateral will be kept on or at the Property, and Grantar will not remove any tangible
Collateral from the Proparty without the prior written consent of Beneficiary, except such portions or items of tangible Collateral that
are consumed or warm out in ordinary usage, all of which shali be promptly replaced by Grantor with on arlicle ol equal suitability
owned by Grantor free and clear of any licn or security interest except such as may be approved in writing by Beneficiary.

e Grantos's principal place of business is located ot the address shown in Section 5.5 of this Deed of Trust
{cntitled “Noticas™), Grantor's legal name is exactly as set forih on the first page of this Deed of Trust, and all of Grantor’s
organizational documents ar agreements provided to Beneficiary are complete and accurate in every respect.

f. Grantar agrees (i) to cxecute and deliver such documents as Beneficiary deems necessary 1o create, perfect,
and continue the security interests conlemplated in this Deed of Trust, {ii) not to change its name or, as applicable, its chicl executive
office, its prineipal residence, or the jurisdiction in which it is organized without prior writien notice to Beneficiary, (iii} 10 cooperate
with Beneficiory in perfesting all security interests granted in lhis Article 3, and in gbtaining such agreements from third parties as
Beneficiary deems necessary, proper, or convenient in conneclion with the preservation, perfection, or enforeement of any of
Beneficiary's rights under this Article 3, and {iv) thal Beneficiary is authorized (o file financing statements in the name of Grantor 10
perlect Beneficiary’s security inferest in the Cellateral, and that Grantor will pay the cost of filing the same m ail public offices
wherever filing is deemed by Beneliciary to be necessary or desirble.

g. Grantor sgrees (o coaperate with Bencliciery in obtaining contral wilth respect to any Collaleral consisting
of deposit accounts or other property as 1o which, under the UCC, o secured party perfects its security interesl by means ef cantrol.

h. Grantor agrecs [o cxecute such further documents and to take such furber actions as are reosenably
requested by Beneficiary in order to evidence or perfect the security interests granted in this Arlicle 3, to maintain the firsl priority of
the sccurily interests, and/or to effeciuate Lhe rights granted 1o Beneficiary in Article 3.

i. All covenants and obligations of Grantor contained herein relaling to the Trust Estate shall be deemed 1o
apply to the Collateral whether or nol cxpressly relerred [o herein.

33 Rights of Beneficiary. In addition te Beneficiary’s rights as a “Secured Parly" under the UCC, Beneficiary may, but
shall not be obligated to, at any time without notice Lo and at the expense of Granlor (i) give notice o any persen of Beneficiary's
rights hiercunder and enfarce such rights at law or in equity, (ii) insure, protect, delend, and preserve the Collaleral or any nghts or
interesls of Benz(liciary therein, (iif) inspect the Collateral, and {iv) endorse, callect, and receive any right to paymenl of moncy owing
to Grantor undes or from the Collateral. Natwitlistanding Lhe foregoing, in no event shall Beneficiary be deemed to have aceepled any
property other than cash in salisfaction of any obligation of Granter lo Beneficiary unless Beneficiary makes an express wrillen
elzction of such remedy under the UCC or ather applicable law.

3.4 Security Agreement. This Deed of Trusl constitutes a securily agreement as that term is used in the UCC.

- 3.5 Fixmure Filing. As 1o any or all of the Collateral that is or herealter becomes s “fixture™ under epplicable law, this
Deed of Trust constitutes a fixture {iling under the UCC,

ARTICLE 4
REMEDIES UFON DEFAULT
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4.1 Evenls of Default. Any of the following events sholl be deemed on event of default (“Event of Defaull") hereunder:

a, Grantor fuils to pay nny installment of principal or interest on ihe Nole or any other surn secured by this
Deed of Trust when due, subject to any applicable grace period contained in the Note or the other Loan Documents; or

b. Grantor fails to perform or coniply with any ather covenant or condition to be performed or satisficd by
Granlor under this Deed of Trust or the other Loan Documenis or the Project Agreements [or the Commercial Leases] within thirty
{30) doys alter written notice from Bencficiary to perform or satisly the covenant or condition or, if such performance or complionce
cannot be completed within such 30-doy peried tirough the excrcise of reasonnble diligence, Lhe failure by Grantor to commence Uiz
required performance or complinnce within such 30-day period and thereafter to ¢onlinue such performance or compliance with
dilipence to campletion; or

C. Grontor fails 10 show evidence of full or substontial complinonce with any requirement of any govemmental
aulliority having jurisdictien gver (he Froperly wilhin thinty (30} days afier notice in wriling of such requirement shall have been
given to Grantor by Beneficiary or, if such compliance cannot be completed within such 30-day peried through the exercise of
reasonable diligence, the failure by Grantor lo commence the required compliance within such 30-day period and thereafter to
conlinue such compliance with diligence 1o completion; or

d. Grantor otherwise maicrially breaclics any tenm, covenanl, condition, provision, representation, or warmuty
of Gruntor under this Deed of Trust ar tie other Loan Dacuments or the Project Agreements [or the Commercial Leoses) ond fails 1o
cure such breach within thirty (30) days afier notice in writing of such breach shall have been given o Grantor by Beneficiary or, il
such breach cannot be cured within such 3¢-day period (hrough the exercise of reasonable diligence, the failure by Grantor to
commence the required cure within such 30-day periad ond therealter to continue such cure with diligence to completion; or

€, Any representation or warranty of Grantor in any of tlic Loan Documents or the Project Apreements or in
any certificale, agreement, instrument, or other document made or delivered pursuant to o in conneclion with any of the Loan
Documenls or the Praject Agreements for the Commercial Leases] praves 1o have been incorzecl in ony maierial respect when made,
or

{. All or any material portion of the Property is condemned, scized, or appropriated by any governmental
agency; or -

There shall occur a material adverse change in the financial condition of Grantor or Grantor's General
Pariner from Lhe fnanclnl condition of such entily as of the date hereof and Grantor shall fail to present evidence satisfoctory to
Bencficiory that such <ondition has been remedied wilhin thirty (30} days after written netice by Beneficiary to Grantor; or

h. The occurmence of an event of default which has not been cured wilhin ony epplicable cure period under
any lien instrument securing financing subordinale to the loan evidenced by the Note, regardless of whether Beneficiary has given its
writien consent 1o such lien; or

i The oceurrence of an event of defoull which has not been cured within any applicable cure period as
defined in any of the ather Losn Documents or the Project Agreements [or the Commercial Leases); or

J- Granlor, Grantor's General Parmer [or any guaranter]: (i} [iles n voluntary petition in bankruptey, or such
petition is filed ogainst such person or entity and is nat dismissed within 60 days alter filing, (ii) files ony pelilion or answer secking
or acquiescing in ony reorganizatton, nrrangement, composition, readjustment, liquidatien, disselution, er similar relief for itsell uuder
any presenl or future federal, stale, or olher statule, law, or regulation relaling o bankraptcy, insolvency, er alher relict for deblors, or
{iii) secks or consents to or acquicsces in the appointment ol any trusiee, receiver, or liquidator of Grantar or of all ar any part afthe
Trust Estale, or of any or oll of the royalties, revenucs, rents, issues, or profits thereaf, or makes any general assignment for the benefil
ol creditors, er admils in writing its inability to pay ils debts generully as they become due; or

k. A court of compelent jurisdiclion enters an erder, judgment, or decrer approving a petition filed apainst
Grantor or Grantor's General Partner, secking any reorganizalion, dissolution, or similar relicl under ony present or future (ederal,
slale, or ather statute, law, or regulation relating to bankruplcy, inselvency, o ather relief for deblors, and such arder, judgment, or
decree remains unvacated and unstayed for an aggregale of sixty (60} days (whether or nat consecutive) fram the first date of entry
thereof, or any trustee, receiver, or liquidator of Grontor or of all er any part of the Trust Estate, or of any or all of the royalties,
revenues, rents, issues, or profits thereof, is appointed without the consent or ecquiescence of Grantor and such appointment remains
unvacaied and unstayed for an apgregate of sixty (60) days (whether or nol consecutive); or

L A writ of execution or altachment or any similar process is issued or levied against all or any part of or
inlerest in the Trust Estate, or any judgment invelving monetary damages is entcred against Grantor or Grontor’s General Partner that
becames a lien on the Trust Estate or any portion thereol or interest therein, and such execution, anachment, or similar pracess or
judgment is not released, bonded, satisfied, vacated, or stayed wilhin sixty (60) days after its entry or levy; or

n. Any transfer of all or any part of the Trust Eslate, or any transfer of the eapital stock or partnership ar jaint
venture interest in Granlor, as provided in Scclion 4.8 belaw.

4.2 Accelemlion Upon Delaull; Additional Remedies. In the event of any Event of Defaull, Beneficiary may declare all
indebtedness secured hereby lo be due and payable and the same shall (hercupon become due and payable without any preseniment,
demand, protest, or notice of any kind, In addilion, Benefisiary may cxercise one or more of the following rights and remedics, in
addition to any other remedies that may be available at law, in equity, or otherwise:

a. Beneficiary may, cithcr in person or by agent, with or witheut bringing any aclion or procceding, or by a
receiver appoinled by a court and without regard 1o the adequaey of iis sceurity, enter upon and take possession of the Trust Estale, or

Pape 11
Reviscd L2802



ony part thereof, in its own name of in the name of Trustee, and do any acts that it deemns necessary or desirable to preserve the value,
marketability, or rentability of the Trust Estate, ar part thereol or interest therein, increase the income therefrom or protect the security
hereof and, with or without taking possession of the Trusl Estate, sue for or otherwise callect the rents, issues, ond profits thereof,
including those past due and unpaid, and apply the same upon any indebiedness sccured hereby, less costs and expenses of operation
ond collection, including atiomey [ecs, all in such order as Beneficiary may determine. The entering upon and taking possessien of
the Trust Estate, the collection of such rents, issues, and profils, and the appication thereof as aforesaid, shall not cure or waive any
default or natice of default hereunder ar invalidate any act done in response 1o such defaull or pursuant 1o such notice ol default and,
natwilhstanding Lthe continuance in possession of the Trust Estate ar the collection, receipt, and application of rents, issues, or proftls,
Trusiee or Beneficiary shall be entitled 1o excrcise every right provided for in any of the Loan Documents or by law upon occurrence
of any Event of Default, including the right lo exercise the power of sale,

b. Beneficiary may commence on aclion to foreclose this Deed of Trust as a mortgage, appoint a receiver, or
specifically enforce any of the covenants hercof.

c. Beneficiory shall be entitled to the appointment of o recciver as o matter of right, whether or not the
apparent value of the Trust Estate exceeds the amount of the balance duc hercunder, and ony receiver appointed may serve without
bond. Employment by Beneficiary shall not disqualify a person from serving as receiver. Upen taking possession of all or any part of
the Trust Bstate, the receiver may:

n Use, operate, manage, contrel, and candugt business on the Trust Estate;

2) Make expenditures for nll mainlenance, rencwals, replacements, nlterations, environmental site
assessments, odditions, and improvements (o the Trust Estate as in its judgment are proper;

k)] Insure and reinsure the Trust Estate and all risks incidental 1o its possession, aperation, and
management of the Trust Estate;

&) Colleet the revenues and income from Lhe Trust Estate and apply such sums to the expenses of
use, operation, and management in such prierity as the receiver deems appropriate. Granter shall pramptly tum aver 1o the receiver
all documents, baoks, records, papers, and accounts, 1ogether with the amount of any deposits, rentals, and use fees [rom any tenant or
other user. The receiver may appear in any proceeding or bring suit on Grantor's behalf, a5 necessary to enlorce obligations of eny
tenant or other user, including aclions for the recovery of rent and aclions in forcible detainer; -

(5} Cancel or terminate any lease or agreement far any eause for which Grantor would be entitled 1o
cancel the same; -

{® Elect o disaffirm any |ease or agreement that is then subordinaie 1o this Deed of Trust;

(N Extend or modify eny lense and make any new [ease on any portion of the Trust Estate. Any such

instruments shall be binding upon Grantor and al] persons whose interests in the Trust Estate are subordinate to this Deed of Trust,
und upon Lhe purchaser or purchasers at any foreclosure sale, notwithstanding any redemption from sale, discharge, or indebledness,
satis(action of the foreclosure decree, or issuance of any certificate of sole or deed to any purchaser; or

(8) Complete any construciion in progress on the Property, and in that conneetion, pay bills, borrow
funds, employ contractars, and make any changes in plans or specificalions as the receiver deems appropriate.

1€ the revenues and income are insullicient (o pay cxpenses, e recciver may borraw such sums as the receiver decins
necessary for the purposcs stated in this paragraph. The smounts borrowed or advanced shall bear interest from the date of
expenditure until repaid a1 the same rale per annum as is sccruing on such borrawing. Such sums shall become o part of the balanee
secured by tiis Deed of Trust and shall be payable by Grantor on demand.

d. Tz adldition to ull af Dencficiary’s rights as a "Sccured Party™ under the UCC or otherwise at law,
Bepeliciary may excrcise ony or all of the following remedies:

(1) Either personally or by means of a court appointed recciver, 1ake possession of olt or any of the
Collateral and exclude therefrom Granter and all olhers claiming under Grantor, and thereafter hatd, siore, use, operale, manage,
maintain, and control, make repairs, replacements, alterutions, additiens and improvements to, and exercise oll rights and powers of
Grantor in respeet Lo (he Collateral or any part thereol. In e event Beneficiary demands or allempts to lake passession of the
Collateral in the exercise of any rights under any of the Lean Dacuments, Granlor promises and agrees ta promptly um over and
deliver complete possession Lthereof to Beneliciary.

(2) Wilhout nolice to or demand upon Grantor, make such payments and do such acts as Beneficiary
may deem necessary o protect its securily interest in the Collateral, including without limitalion paying, purchasing, contesting, or
compromising any encumbrance, charge, or licn thot is priar 1o ar superior lo Lhe security inleresl granled hereunder, entering inlo any
apreemenl, compromise, or scitlement, inciuding insurance claims, thal Beneficiary may deem desirble or proper with respect to any
of the Collateral, and endorsing and delivering evidences of tille for, and receiving, enforcing and eallecting by legal action ar
olherwise, all indebtedness and obligations now or hereafter owing to Grantar in conneclion with or on account af any of (he
Collateral, and in excreising any of the foregroing powers or aulhority pay all expenses incurred in connection therewith.

€)) Requite Granlor to assemble the Collateral or any portien thereof, at a place designated by
Deneficiary and reasonably convenient o both parties, and pramptly to deliver such Cellateral to Beneficiary, or an agent ar
represenlalive designated by it. Beneliciary and ils agents and represeniatives shall have the right to enter upon any or all of Grantor’s
premiscs and praperty to exercise Beneficiary's rights hereunder.
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4 Sell, bease, or otherwise dispose of the Collaleral at public sale, with or without having the
Collaterl at the place of sale, and upon such terms and in such manner os Bencficiery may determine. Beneficiary may bea
purchaser at any such sale.

(5) Unless the Collaternl is perishable or threstens to decline speedily in volee or is of o 1ype
customarily sold on a recognized market, Beneliciary shall give Grantor at least ten (10) days prior writien notice of (e time and
ploce of any public sale of the Collateral or other intended disposition thereof, and Grantor hereby sgrees that any notice so given
shall be deemed reasonable.

(6) In disposing of Callnteral, beneficiary may disclaim all warranties of title, possession, quiel
cnjoyment, and the like. Any proceeds of any disposition of any Collateral may be applied by Beneficiary to the paymienl of eapenscs
incurred by Dencficiary in conncction with the foregaing, including reasonable atiomey fees, and the balance of such proceeds may
be applied by Benefictary toward the payment of the Secured Obligalions in such order of application as Beneficiary may from time
1o time elect.

Notwithstanding sny other provision hereof, Beneficiary shall net be deemed 1o have accepied any property ollicr
than cash in satisfoction of any obliation of Grantar 1o Benelicinry unless Beneficiary makes on express written election of such
remedy under the UCC or ather applicable law, Grantor sgrees that Beneficiary shall have no obligation to PIOCEss or preparc any
Collaternl for snle or other disposition.

c. Denelficiary may direct Trustee, and Trustee shall be empowered, to foreclose the Trust Eslate by
advertisement ond exercise of the power of sale under applicable law.

43 Foreclosure by Power of Sale. Should Beneficiary elect to forcclose by exereise of the power of sale herein
contained, Beneficiary shall notify Trustee nnd shall depasit with Trustee Lhis Deed of Trust and the Nole as such receipts and
evidence of expenditares made and secured hereby as Trustee moy require.

a, Upan receipt of such notice from Deneficiary, Trustee shall cause to be given such Notice of Defoult as
then required by law. Trustee shall, without demand on Grantor, after lapse of such time as may then be required by law ond afler
Notice of Sale baving been given as required by law, sell the Trust Eslate at the lime and place of sale fixed by it in such Naotice of
Sale, cither os  whole, or in separate lots of parcels or ilems as Trustes shall deem expedient, ond in such order as it may determine.
at public auction fo the highest bidder for cash in lawful money of the United States payahle at the uime of sale. Trusiee shall deliver
to such purchaser or purchasers thereof its good and sufficient decd er deeds canveying the praperty so sold, but wilhout any
covenant of warmnty, express or implied. The recilals in such deed ol any matters or facis shall be conclusive proof of the
trulhfulness thereof, Any person, including withoul limilation Granlor, Trustee, or Beneficiary, may purchase ot such sale.

b. Afler deducting all costs, fees, and expenses of Trusiec and of this Trust, including without limitation costs
of evidence of title, costs of obtaining an updated environmental site assessment, and reasenable attomey fees in connection with sale,
Trustee shall apply the proceeds of sale to paymenl of all sums expended under the terms hereof, not then repaid, with accrued
interest, all other sums then secured hereby, and the remainder, ifany, fo the person or persons legally entitled therete.

4.4 Appointment of Receiver. ITany Event of Default described in Seclion 4.1 of this Deed of Trust shall have
occurred and be continuing, Beneficiary, as a marier of right and without notice (o Grantor or anyonc claiming under Grantor, and
wilbout regard Lo the then valug of the Trust Estate or the interest of Granlor therein, shall have the right to apply to any coust having
jurisdiction to appoint a receiver or reccivers of the Trust Estate, and Grantor hereby imevocably consents to such appointment and
waives nolice of any applicalion therefor. Any such receiver or receivers shall have all the usual powers ond duties of receivers in like
or similar cases and all the powers and duties of Beneliciary in ¢ase of entry as provided in Scction 4.2.a and shall cenlinue as sucl:
and exercise a1l such powers until the dale of confirmation of sale of the Trusi Estate unless such receivership is seoner terminated,

4.5 Remediss Not Exclusive; Application of Sums; No Cure ar Waiver, Trustee and Benefieiary, and cach of them,
shall be entitled to enforce payment and performance of any indebtedness or obligations secured hereby nnd to exercise all rights and
pawers under this Deed of Trust or under any Loan Document or other agreement or any laws now or hereafter in foree,
notwilhslanding that some or all of the indebtedness and obligalions sccured hereby may now or hereafter be olherwise secured,
whether by mortgage, deed of trust, pledge, licn, assignment, ot atherwise. Neither the acceptance of this Deed of Trust nor its
cnforcement, whelher by court acticn ar pursuant to the power of sale or other powers herein contained, shall prejudice or in any
manner aflect Trustee's or Beneficiary’s right to realize upon or enforce any other security now or hereafler held by Truslec ar
Deneficiary, it being ngreed that Trusice and Beneficiary, ond each of them, shall be entitled 1o enforce this Deed of Trust and any
ather security now or hereaflter held by Beneliciary or Trustee in such order and manner as they or cither of them may in their
absolule discretion determine. Mo remedy herein conferred upon or reserved Lo Trusice or Beneliciary is intended to be exclusive of
any other remedy berein ar by law provided or permilted, but each shall be cumulative and shall be in addition to every other remedy
given hereunder or now or hereafler existing at low or in 2quity or by slafute. Every power or remedy given by any ol the Loan
Documents to Trustee or Beneficiary or to which ¢ither of them may be otherwise entilled, may be exercised, concurrently or
independently, from time {o time and as often as may be deemed expedient by Trustec or Beneficinry and either of them may pursue
inconsistent remedics.

All sums received by Deneficiary under Scction 4.2 or Section 2.2, less all costs and expenses incurred by Beneficiary or any
tecciver under Section 4.2 or Seclion 2.2, including withoult limilation atiomey fees, shall be applied in payment of the Secured
Obligatians in such order o5 Beneficiary shall delermine in its sole discretion, provided, however, that Beneficiary shall have no
linbility for funds nat actually received by Deneficiary. Neither Beneficiary’s nor Trusiee’s nor any receiver's £ntry upon and lakiug
passession of all or any part of the Trust Estale, nor any collection of renls, issucs, prolits, insurnnce preceeds, condemnalion
proceeds or damages, ather seeurily or proceeds ol otier securily, or ollier sums, nor thie application of any colleclvd sum 1o any
Secured Obligation, nor the excreisc or [nilure to cxercise of any other righl or remedy by Beneliciary or Trustee or any receiver shall
cure or waive any breach, Event of Defaull, or notice of defoult under this Decd of Trusl, or oullify the efTect of any notice of defaull
or sale {unless zll Secured Obligations then due have been paid and performed and Grantor has cured all other defaults), or impair the
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stalus of the sccurily, or prejudice Deneficiary or Truslee in the cxercise of ony right or remedy, or be canstrued as an affirmation by
Benchiciocy ol iy (enaney, Iense, or oplion or o subardinstion ol e lien of or securily inlerexts crented by this Deed ul Trusl,

4.6 Salc of Trust Estale Pursuanl to Forcelosure. Incase ol a sole pursuant 10 o foreclosure of this Deed of Trust, e
Trusl Eslate, and all property comprising the Trust Estate, real, personal, or mixed, may be sold as en entirety or in parcels, by one
salc or by several sales held at one time or at different times, oll o5 Trustee, in its unrestricted discretion, may elect, and Granter for
and on behalf of ilself and all persons ¢laiming by, through, or under it, waives any and oll rights to have the property and eslafes
comprising he Trust Estate marshalled upon any foreclosurc sale nnd agrees that upen foreclosure, the Trust Csiote inay be sodd as an
entirely aid not in parcels.

4.7 Restoration of Foomer Positions. In case Bencficiary shall proesed 10 enforce any right under this Deed of Trst and
the proceedings for enforcemient thereof sholl have been discontinued or sbandoned for ony reason or shall bave been delermined
adversely to Beneliciary, then and in every such case Beneficiary, Trustee, and Granter shall, subject to any determination in such
proceedings, severally and respectively be restored to their former positions and rights hereunder, and thereafler oll righls and
remiedics and powers of Bencficiary and Truslce shall cantinue as though no such prececding had been faken.

4.8 Due on Sale or Increase in Interest Raie on Saole.

a. Grantor further agrees and acknowledges that the indebtedness evidenced by the Note is personal to it, and
that ils persenal responsibility and/or control of the Trust Estate given (o sccure this indebledness is o material inducement to
Bencliciary to ngrec to enter inlo this transaction. Any sale, conveyance, assignment, or other tronsfer of the whele or ony part of the
Trust Estate securing the obligations of Grantar hereunder, whether by deed, contract, further encumbrance, lease of the same (other
(han a lease of wny portion of Lhe space in the Improvements williott an option to purchase), or otherwise, and whetlicr voluntary,
invelunlary, or by operation of lew (a "transfer), wilhout Deneficiary’s prior wrilien consent, or any lransfer of capilal stock or Lthe
general partnership interest in Grantor without Beneficiary’s prior written consent, shall be deemed to increase the risk of Beneficiary
and shall be an Event of Default hersundar. [Except for o teansfer described below in subsection (d) hereof, inj [In] the evenl of
transfer, Beneficiary or other holder may declare the eatire unpaid balonee immediately due and payable, or, at its sole option, it may
consent 1o such transfer of the Trust Estate or transfer of capital stock o partnership of joint venture interest in wriling and may
impose such conditions to its conscnt as Beneficiary in its sole discretion may determine. Without limitation, Beneficiary may, as
conditions (o ils cansent, incredse the interest rate of the boan sceured hereby, change the maturity date of the Note, modify the loan
lerms, requite personal guarantees of all indebtedness and obligations securcd hereby, require payment of an assumption fee and of
administrtive and legal fees and costs of Benelficiary, or impose whateves other conditions il shall deem pecessary to compensale it
for such increased risk. Any increase in interest shall entitle the holder to increase monthly payments on the loan evidenced by the
Nole 50 as to retire the obligetion within the original stipulaled lime, Jn the event Grantor shall request the consent of Beneficiary in
accordance with the provisions of this Section 4.8, Grantor shall deliver a wrilten request to Beneficiary, together wilh such
information as Beneliciary may reasonably request regarding such tronsfer, and shall allow Beneficiary thirty (30) days 1o cvaluate
such request. Consent as to any one lransaction shall not be deemed to be a waiver of the right to require consent to any further or
successive transaction. The exceution and delivery by Grantor of any joint venture sgreement, partnership agreement, declaration of
trust, option agreement, or other instrument whereunder any other person or entity may become entitled, directly or indirectly, to the
possession or enjoyment of the Trust Eslate or the income or other benefits derived or to be derived therefrom, shall in cach case be
deemed to be o transfer af Granter’s interest in the Trust Estate for the purposes of this Seclion, and shall require the prior written
consent ol Beneficiary.

b, If Grantor is 2 partnership or a joinl venture, the withdrawal or change, voluniary, involunlary, or
otherwise, of gencral partners of joint venturers owning 50 percenl or more of the capital ar profits of the parmership ar joint venture
{or in the ¢ase of a limited partnership, 50 percent or more of the general parinership interest) in onc or more transactions, or the
dissolution of the partnership or joint venture, shall be deemed a transfer for the purposes of this Section, and shall require the prior
wrilten consent of Beneficiary. The transfer of limited parmership interests in Grantor shall also require Beneficiary's prior writlen
consent, which consent shall not be unreasanably wilkhe!d. IT Grantor or ils successor is a corporation, any dissolution, nierger,
consolidation, or other reorganization of Grantor, or the sale or other tronsfer, direclly or indirectly, of a controlling pereentage of
capita] stack of Grantor or the sale of 50 pereent or more of the book value of the asscls of Grantor in onc or more transaclions shall
be deemed a ransfer for purposes of this Scction, and shall require tie prior writien censent of Beneficiary. The phrase “cantrolling
percentage™ means Lhe ownership of, and the right to volc, slock possessing at least 50 percent of the total combined voling pawer of
a1l classes of Grantor's capital slock issued, outstanding, and entitled to vote for the election of directors. The phrase “controlling
percenlage” with reference to corparations, the stock of which is traded Lthrough an exchange or over the counler, shall mean such
perceniage of ownership as is required to provide actual control over the afTairs of the corporation.

c. In the event ownership of the Trust Estate or any panion thereof becomes vested in a person olher than
Granlor herein named, Beneficiary may, withoul nolice to Grantor herein named, whether or not Beneliciary has given writlen
censenl to such change in ownership, deal with such successar ar successors in interesl wilh reference to this Deed of Trust and the
obligations secured hereby, in the same manner as with Grantor herein named, wilhout in any way vitiating or discharging Grantor's
liability hereunder or the obligations hereby secured.

d. [Deseribe here any transfers (o which Beneficiary agrees not to unreasonably withhold its censent.]
49 Requesl for Natice. Grantor hereby requests a copy of any notice of default or of sale, and that any nolice of default
ar sale hereunder be mailed 10 it at 1k address set forlt in the first paragraph of this Deed of Trust.

ARTICLE 5
MISCELLANEQUS

5.1 Govemning Law, This Deed of Trust shall be govened by the laws of the State of Oregon. In the event that any
provision or clause of any of the Lean Documents conflicts with applicable laws, such conflicts shall not affect other provisions of
such Loan Documenis thal can be given clfect wilhout ibe conflicting provision, and 1o this end the provisions of the Loan Documents
are declared 1o be severable. This instrument cannot be swaived, changed, discharged, or terminated orally, but only by an instrument
Page 14
Revised 1728402



in wriling signed by the party egainst whomn cnflorcement of any waiver, chhnge. discharge, or fermination is sought.

5.2 Limiietion of Interest. 11 is the inient of Grantor and Beneficiary in the excculion of this Deed of Trust ond the Note
and all olher insiruments securing the Nate to contract in sirict compliance with the usury fnws of the Sinte of Oregon governing lhe
loan evidenced by tie Nate. In furtherance thereof, Beneficiary und Groutor stipulute and agree thot none of the terms und provisions
conlnined in the Loan Documents shall ever be construed 1o creale o contraet for the use, forbearnnce, or detention of money requiring
payment of interest at a rate in excess of the moximum inlerest mte permitted to be charged by the laws of the Siate of Oregon
poverning ic loan cvidenced by the Note. Grantor or any guarunlor. endorser, or oilier party now or lsereofter becaming liable lor the
payment of the Nole shall never be lioble for uncarned interest on lhe Note and shall never be required to pay interest an Uie Note ata
rale in excess of the maximum interest that may be lawfully charged under the laws of the Sintc of Oregon, and the provisions of this
Section shall control over all other provisions of the Mote and any other instrument exccuted in connection herewith that may be in
apparent conflict herewith, I a court of competent jurisdiction shall make a final determination lhot the performance of any provision
of the Note shall resull in a payment of an amount for such use, forbearance, or detention in excess of such rate, then (i} such
provision shall be deemed 1o be appropriately modified to Lhe extent necessary Lo reduce such amount i on amount not in excess of
such rate; and {ii) any such excess amounts (hicretofore received by the holder of the Note shall be deemed to have been opplied 1o e
redemption at por of a like principal amount of the Note, and ali necessary reallocalians of subsequent payments with respect to such
Nole shall be made and approprintely annotated on such Note.

53 Statements by Grantor. Granlor, within ten {10) days afler being given notice by mail, will fumish te Beneficiary a
wrilten statement stating the unpaid principal of and interest on the Note and any ather nmounts secured by this Deed of Trust and
stating whether any offset or defense exists against such principol pnd interest

5.4 Reconveyvanee by Trustee, Upon writien request of Beneficiary stating thot all sums secured hereby have been paid,
and upon surrender of this Decd of Trust and the Note to Trusiee for cancellation and retention, and upon payment by Grantor of
Trustee’s fees, Trustse shall reconvey (o Grantor, or the person or persons legally entilled thereta, without warranty, any pertion of
the Trust Estnte then held hereunder. The recitals in such reconveyance of any matiers or facts shall be conelusive proof ol the
truthfulness thereof. The graniee in any reconveynnce may be described as 'the person or persons legally entitled thereto.”

5.5 Notices. All notices, demands, requests, or other communication of any kind (a "notice™) that any party may be
required or may desire (o serve upon another party hereunder shall be sufficient if given or made in writing and shall.be deemed
delivered (a) when actually delivered to the addressce personally or at the address specilicd below, or (b) three (3) calendar days alter
the natice has been deposited in the Unilsd States mails, postage prepaid, cerificd or registered mail, addressed to the party.at the
address specificd below, When any notice is given to Gruntor, a copy of such nolice will be delivered to Grantor's limited pariner(s)
at the address set forth below. Rejection or refusal o accept a notice, or inability to deliver a notice because of changed address of
which no nolice of changed nddress was given, shall constitute delivery of any such notice to the addressee. Any party hereto may, by
delivery of natice to the other parties, designate a different address.

Gronlor: , on Oregon limited parmership
Truslee: Tille Insurance Company
Beneficiary: Network for Oregon Affordable Housing

1020 SW Taylor, Suilc 585
Partland, OR. 97205

Limited Partner{s):

5.6 Acceptance by Trustee, Truslee accepts Lhis trust when this Deed of Trust, duly executed and ncknowledged, is
made a public record as provided by law.

5.7 Captions, The coplions or headings at the beginning of each seclion hereof are far the conveniepce of the partics
and are not a part of this Deed of Trust.

5.8 Invalidity of Certain Provisions. ILthe licn of this Deed of Trust is invalid or unenforceable as to any part of the
debt, or if the lien is invalid or unenforceable as 1o any pant of the Trusl Eslate, the unsccured or partially secured portion of the debt
shall be complelely paid prior 1o the payment of the remaining and secured or partially secured portion of the debt, and all payments
made on the debt, whether valuntary or under foreclosure or olher enforcement action ar procedure, shall be considered to have been
first paid on and applied to the full payment of thal poriion of the debl that is nol sceured or fully sccured by the licn of this Deed of
Trusl. Further, the invalidity or unenforceability of any partion or provision of 1his Deed of Trust shall in no way afTecl the validity
or enforceability of the remainder hereof.

5.9 Subropation. Ta the extent that proceeds of (he Nole are used (o pay any outstanding lien, charge, or prier
encumbrance against the Trust Eslate, such proceeds have been or will be advanced by Beneficiary at Grantor's request, and
Bencficiary shall be subrogaied Lo any and all rights and licns owed by any awner or holder af such outstanding liens, charges, and
prior encumbrances, imrespeclive of wheilier said licns, charges, or encumbrances are released.

5.0 Mo Muerger. I both the lessor's and lessee’s esiates under any lease or portion thereof that constitutes a part of the
Trust Estate shall a1 any time become vested in one (1) owner, this Deed of Trust and the lien ereated hereby shall not be deslroyed or
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terminaled by applicalion of the doctrine of merger and, in such event, Beneliciary shall continue to have and enjoy a1} of the rights
oand privileges of Beneficiary as (o the separate estates. In addition, the foreclosure of the liea of this Deed of Trust shall nat resull in
application of the law of merger, or as a matter of law, or as a result of such foreclosure unless Beacficiary or any purchaser ol any
such foreclosure sale shall so elect. No oct by or on beholf of Deneficiary or any such purchaser shatl constitute o termination of eny
lease or sublease unless Beneficiary or such purchaser shall give wrilten natice thereof 1o such tenanl or subtenant,

511 Late Charpe, Grontor recognizes that default by Grantor in making lhe payments under the Note andfor in any of
the other Loan Documents when due will result in Deneficiary's incuming additional expense servicing Lhe loan, loss te Beneficiary of
the use of the money due, and [rustration to Beneficiary in mecting its other loan commitments. In the event that apy payment or
portion thereaf (other than any “bailoon payment” due upon maltarity of the Nolc} is not paéd wilhin ten (10) days afier the date il is
due, Beneficiory may collect, and the Grantor aprees to pay witli such payment, a “late charge" of five percent {5%) for cach dellar so
averdue as liquidaled domages for the addifional expense of handling such delinquent payments. Such [ate charge represents the
reasonable estimate of Beneficiary and Grantor of a fair, aversge compensation duc to the failure of Grantor 1o make timely paynients,
In the event that any “balloon payment" duc on the maturity date of the Note is rot paid within ten (10} days ofter the date it is due,
Beneficiary may collect, and Grantor agrees to pay with such payment, a late charge equal 1o the maximum late charge payable upon
the failure to pay a monthly installrent under the Note. Such late charge shall be paid witheul prejudice 1o the right of Beneficiory to
collect any other emounts provided to be paid ar 1o declare a defuult hereunder.

5.12  Scvembilily; Modification. In the cvent that any provision or ¢lause of any of the Loan Documents conflicts with
applicable [aws, such conflicts shall nat aflect other provisions of such Lean Documents that can be given effect without the
conflicting provision, and to this end the provisions of the Loan Documenls are declared 1o be severable. This instrument cannot be
waived, changed, discharged, or terminated orally, but only by an instrument in writing signed by the party againsl whom
enforcement of any waiver, change, discharge, er teminalion is sought,

513  Time of the Essence. Time is of the essence of this Deed of Trusl, the other Loan Documents, and the Project
Agreements [ond the Commercial Leases].

5.14 Relationship of Parties. All parties to this Deed of Trust agree and undersiand thai in no event and under no
citcumnstances shall the relationship between Beneficiary and any other parties hereto be deemed a joint venture or partnership. All
partics hereby covenant and agree that in no event and under no circumstonces shall Beneliciary be required to do any ncl or nol do
any act that would result in Deneficiary’s being held to be responsible for the payment of any state or federal employce wilkhalding
tax. Grantor covenanis and agrees 10 remain current at all times in the payment of any state or fedem! employee withhaldibg Lax.

5.15 Further Assurances, Tle parties agree o execute and deliver such furiber documents, instrumenis, and other
ayrecments as nye vecessary or convenicnt (o carry oul the ternis and purposes ol this Deed of Trust.

5.16  Attorney Fees. Without limiting any other provision of this Deed of Trust, in the event aclion is instituled 1o
caforce, interpret, or rescind this Deed of Trust or any of the other Loan Documents, or any ferm hereof or thereof, the prevailing
party shall be entitled to recover attorney fecs und all other reasonable cosls incurred in the a¢tion, whether in connection with
acbilration, triat, appeal, or collection of any judgment oblained, in addition 1o whatever ather reliel may be available to ihe pary.

5.17  Limited Subordination. This Deéd of Trust shall, te the extent provided below, be subordinate to such extended use
agreements and/or land use restrictive covenants as may be recorded from time to time in faver ef the Stale of Cregon acting by aml
through its Housing and Community Services Department with respect to the Trust Estate. This subordination shall cease to be
elTective as of the carlier of {a) the date the Trust Estate is acquired by forcclosuce (or instrument in licu of foreclosure), or (b) upon
the termination of (hie “extended use period,” ns defined in Scction 42(h)(6)(D) of the Inlemal Revenue Code, as amended, or eny
successor provision {the "Code"}, or for such other reason pravided in Section 42{h}{6}(E} of the Code. Provided, liowever, a
limitalion on \he eviction of existing low-income tenants ond a limitalion ¢n any inerease in the gross rent with respect to units
gceupied by sucl existing low-income tcnanis, for the term and te (he extent provided in Seetion 42(h){6)(E)(i1} of the Coade, shall
survive such foreclosure or other lermination of the extended use period applicable 10 the Trust Estate. This subordinalion shall be
inlerpreted to constitule a subordination of this Deed of Trust, bul only to the extent necessary to meel the requirements established
under Section 42(h){6)(B)(v) of the Cade.

5.18 Limited Recourse Obligation. Except as othicrwise provided in the Nole, no pariner of Granlor shall be personally
liable for repayment of the indcbtedness secured by this Deed of Trust.

1IN WITNESS WHEREOY, Gruntor has excculed this Deed of Trust as of the day and year firsi written above.

[Signatures appear on following page.]
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GRANTOR:

By:

LIMITED PARTNERSHIP, an Cregon limited partnership

, General Partner

Dy:

Name:

Title:




STATE OF OREGON )

) ss:
COUNTY OF }
The foregoing instument was acknaowledged before me Lhis day of .20, by
, a5 on behall ol , general parwner on behalf of

Limited Parinership, an Qregon limiled partnership.

Nartary Public for Oregon
My cemmission expires:
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PROMISSORY NOTE

$ Portland, Oregon

The undersigned ("Borrower"), for value received, hereby promises to pay to the order of
the NETWORK FOR OREGON AFFORDABLE HOUSING, an Oregon nonprofit public benefit
corporation (herein, together with its successors and assigns as holder of this Note, called
"Lender"), the principal sum of DOLLARS (§ ) and to pay interest on
the unpaid principal balance of this Note from the date the loan is advanced at the rate of
percent (%) per annum together with all costs and fees, including reasonable attorney fees,
incurred by Lender in enforcing the obligations of this Note.

a. Interest Rate. [Borrower represents that Borrower has obtained an
allocation of Oregon Affordable Housing Tax Credits ("OAHTC") in connection with this loan
pursuant to ORS 317.097 and Oregon Administrative Rules pertaining thereto, resulting in
Lender's ability to conditionally provide Borrower a lower interest rate than Lender could
otherwise provide. For so long as the OAHTC is available with respect to the loan, the interest
rate on the unpaid principal balance of this Note shalibe ___ percent (__ %) per annum, subject to
the conditions and adjustments set forth in this paragraph. If the loan ceases to qualify for the
OAHTC for any reason (including, without limitation, expiration of the OAHTC or amendment of
the QAHTC to eliminate or reduce its availability), or if the available credit is ever less than the
lesser of (i) four percent (4%) of the average unpard balance of the loan, or (i) the difference
between the amount of finance charge actually charged on the loan and the amount of finance
charge that would have been charged on the loan had it not been subsidized but otherwise had
been made under like terms and conditions at the time the loan was made, then Borrower shall
pay, indemnify, defend, and hold Lender and any assignee of the OAHTC harmless from and
against any loss, cost, expense, or liability (including, without limitation, any income tax, interest,
or penalties) suffered by Lender or any assignee of the OAHTC by reason of the reduction or loss
of the OAHTC. Borrower further agrees that the interest rate on the outstanding principal balance
shall be increased, up to the original rate of _ % per annum, to the extent necessary to
compensate Lender or any assignee of the OAHTC for such disqualification or reduction, as of the
date of such disqualification or reduction, or to the extent necessary to compensate Lender for any
administrative fee charged by the State of Oregon not otherwise paid by Borrower. Upon any
such interest rate adjustment, the monthly instailments of principal and interest provided herein
shall be adjusted based on the new interest rate but otherwise on the original amortization period
and other payment terms of this Note.] Interest on amortized installment payments shall be
calculated on a 360-day year comprised of twelve 30-day months; otherwise interest payments
shall be calculated on a 365-day year and the actual number of days elapsed. Principal and
interest shall be payable as hereinafter provided.
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a. Interest Rate. [Borrower represents that Borrower has obtained an allocation of
Oregon Affordable Housing Tax Credits ("OAHTC") in connection with [$ of the total
amount of] this loan [{the "OAHTC Portion")] pursuant to ORS 317.097 and Oregon
Administrative Rules pertaining thereto, resulting in Lender's ability to conditionally provide
Borrower a lower interest rate for the loan than Lender could otherwise provide. For so long as
the OAHTC is available with respect to [the OAHTC Portion of] the loan, the interest rate on the
unpaid principal balance of this Note shall be __ percent (___ %) per annum, subject to the
conditions and adjustments set forth in this paragraph. If [the OAHTC Portion of] the loan ceases
to quality for the OAHTC for any reason (including, without limitation, expiration of the OAHTC
with respect to [the OAHTC Portion of] the loan, or amendment of the OAHTC to eliminate or
reduce its availability with respect to [the OAHTC Portion of] the loan), or if the available credit
is ever less than the lesser of (i) four percent (4 %) of the average unpaid balance of [the OAHTC
Portion of] the loan, or (ii) the difference between the amount of finance charge actually charged
on [the OAHTC Portion of] the loan and the amount of finance charge that would have been
charged on [the OAHTC Portion of] the loan if [the OAHTC Portion of] the loan had not been
subsidized but the loan had otherwise been made under like terms and conditions at the time the
loan was made, then Borrower shall pay, indemnify, defend, and hold Lender and any assignee of
the OAHTC harmless from and against any loss, cost, expense, or liability (including, without
limitation, any income tax, interest, or penalties) suffered by Lender or any assignee of the
OAHTC by reason of the expiration, reduction, or loss of the OAHTC. Borrower further agrees
that the interest rate on the outstanding principal balance of this Note shall be increased, up to the
original rate of % per annum, to the extent necessary to compensate Lender or any assignee
of the OAHTC for such expiration, disqualification, or reduction, as of the date of such
expiration, disqualification, or reduction, or to the extent necessary to compensate Lender for any
administrative fee charged by the State of Oregon with respect to the OAHTC not otherwise paid
by Borrower. Upon any such interest rate adjustment, the monthly installments of principal and
interest provided herein shall be adjusted based on the new interest rate but otherwise on the
original amortization period and other payment terms of this Note.] Interest on amortized
installment payments shall be calculated on a 360-day year comprised of twelve 30-day months;
otherwise interest payments shall be calculated on a 365-day year and the actual number of days
elapsed. Principal and interest shall be payable as hereinafter provided.

[ (b.(change all par. letters)).  Resident Services Funding Program. Borrower has
submitted an application to Lender dated , 1997 (the "RSFP Application”) to participate
in Lender's Resident Services Funding Program ("RSFP") and Lender has approved such
application. Accordingly, Borrower agrees that, for the first three (3) years of the term of this
Note (the "RSFP Period") (i) the interest rate on the unpaid principal balance of this Note shall be
___percent (%) per annum (the "RSFP Rate"), which is one percent {1%) lower than the
interest rate otherwise applicable hereunder (the "Applicable Rate"), and (ii) the monthly
installments of principal and interest due from Borrower hereunder during the RSFP Period shall
be based on the RSFP Rate (and a _ -year amortization, as provided in section _ below),
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provided that (1) the difference between the monthly payment amount based on the Applicable
Rate (3 ) and the monthly payment amount based on the RSFP Rate
3 }, which difference equals $ per month (the "RSFP Savings"), is
used by Borrower to fund supportive social service programs for Project residents substantially as
described in Borrower's RSFP Application, and (2) Borrower siibmits to Lender annually during
each year of the RSFP Period, within thirty (30} days of the anniversary of the date of this Note, a
written certification describing in reasonable detail all such social services provided by Borrower
during the prior year with the RSFP Savings. Upon expiration of the RSFP Period, or in the
event Borrower fails to use the RSFP Savings as provided herein or fails to provide annual
certification to Lender as provided herein, the interest rate on the then-outstanding principal
balance of this Note shall increase to the Applicable Rate. Upon such increase in the interest rate,
the monthly installments of principal and interest due hereunder shall be adjusted based on the
Applicable Rate, the then-outstanding principal balance of this Note, the _ -year amortization
period, and the remaining term of the Note. All payment and other terms of this Note shall
remain unchanged.]

b. Payment. Borrower shall pay equal monthly installments to Lender based
on the then-current interest rate hereunder and a _ -year amortization, commencing on
, and continuing on the same day of each successive month thereafter until the
Maturity Date. If the loan is advanced on a date that is more than one month from the first
installment date, interest for the period exceeding one month shall be payable on the date of the
advance. If the loan is advanced on a date that is less than one month from the first installment
date, Borrower shall pay the full installment amount and the amount of such payment that exceeds
interest actually accrued shall be applied to principal. Principal and interest payments due
hereunder are payable to Lender at 1020 S.W. Taylor St., Suite 585, Portland, Oregon 97205, or
such other place as Lender may direct, in such coin or currency of the United States of America as
at the time of payment shall be legal tender for the payment of public and private debts.

c. Application of Payments. Unless an event of default has occurred and is
continuing under the Loan Documents, all payments hereunder shall be applied first to late
charges, costs of collection or enforcement, and other similar amounts due, if any, under this Note
and the other Loan Documents, then to interest that is due and payable under this Note, and the
remainder to principal due and payable under this Note. If an event of default has occurred and is
continuing, such payments may be applied to sums due hereunder or under the other Loan
Documents in any order and combination that Lender may, in its sole discretion, determine.

d. Prepayment. During the first ten (10) years of the Note term beginning with
the date of the Note (the "Yield Maintenance Period") and upon giving Lender sixty (60) days
prior written notice, Borrower may prepay the entire unpaid principal balance of the Note (no
partial prepayments are permitted) on the business day before a scheduled monthly payment date
by paying, in addition to the entire unpaid principal balance, accrued interest, and any other sums
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due Lender at the time of prepayment, a prepayment premium equal to:

(1) The product obtained by multiplying (i) the difference obtained by
subtracting from the interest rate on the Note the yield on the U.S. Treasury Security then
outstanding with a maturity and coupon rate closest to those on the Note (the "Yield Rate"), as the
Yield Rate is reported in the Wall Street Journal on the fifth business day preceding the date
notice of prepayment is given to Lender, times (ii) the present value factor calculated using the
following formula:

i-Q+n"

r

Yicld Rate
the number of years, and any fraction thereof, remaining between

the prepayment date and the expiration of the Yield Maintenance
Period}

[r

n

times (iii) the entire unpaid principal balance of the Note at the time of prepayment, provided,
however, that in no event shall the prepayment premium be less than 0; plus

2) If the amount of the prepayment premium due under subparagraph
(1) above is less than 1% of the entire unpaid principal balance of the Note, then an additional
prepayment premium equal to 1% of the entire unpaid principal balance of the Note at the time of
prepayment less any prepayment premium due under subparagraph (1) above.

In the event that no Yield Rate is published on the U.S. Treasury Security
described above, then the nearest equivalent Treasury Security shall be selected at Lender's sole
discretion. If the publication of such yield rates in the Wall Street Journal is discontinued, Lender
shall select a security with a comparable rate and term to the U.S. Treasury Security described in
subparagraph (1) above. After the expiration of the Yield Maintenance Period and upon giving
Lender sixty (60) days prior written notice, Borrower may prepay the entire unpaid principal
balance of the Note (no partial prepayments are permitted) on the business day before a scheduled
monthly payment date by paying, in addition to the entire unpaid principal balance, accrued
interest, and any other sums due Lender at the time of prepayment, a prepayment premium egual
to one percent (1%) of the unpaid principal balance of the Note. Borrower shall pay the
prepayment premium due under this paragraph whether the prepayment is voluntary or involuntary
(in connection with Lender's acceleration of the unpaid principal balance of the Note) or the Deed
of Trust is satisfied or released by foreclosure (whether by power of sale or judicial proceeding),
deed in lien of foreclosure, or by any other means. Borrower shall not pay any prepayment
premium with respect to any prepayment occurring as a result of the-application of insurance
proceeds or condemnation awards under the Deed of Trust.
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[Notwithstanding the foregoing provisions of paragraph d, if Lender has not
sold the loan to any other participant or purchaser at such time, if any, that Borrower desires to
prepay the Note, then Borrower shall be entitled to prepay the Note in full, without payment of
the prepayment premium described above, upon not less than thirty (30) days’ prior written notice
specifying the date of prepayment, provided that Borrower is not then in default under the Note or
any of the Loan Documents.]

e. Maturity. The entire principal balance and any accrued interest on this Note
shall be paid in fuil on or before (the "Maturity Date™).

f Loan Documents. This Note is issued under the provisions of a Term Loan
Agreement of even date herewith, between Borrower and Lender {the "Agreement"). This Note is
secured by a Deed of Trust with Absolute Assignment of Leases and Rents, Security Agreement,
and Fixture Filing ("Deed of Trust") on real and personal property situated in
County, Oregon (the "Property"), and a Pledge and Security Agreement (the "Pledge"), each
dated as of the date hereof, to which reference is hereby made for a description of the nature and
extent of the security provided thereby and the rights and limitations of rights of Lender and of
Borrower in respect of such security. This Note, the Agreement, the Deed of Trust, the Pledge,
and all other documents and instruments executed in connection with or to secure this Note are
collectively referred to as the "Loan Documents. "

g. Project Agreements. Borrower and/or Borrower's general partner have
previously entered into certain agreements affecting the Property or the use or development
thereof, as set forth in Exhibit C to the Agreement. These agreements are collectively referred to
as the "Project Agreements.” [Borrower has also entered into certain lease agreements for the
commercial space within the Property, as follows: Lease dated between

as tenant/lessee and Borrower as landlord/lessor for

square feet of the commercial space ; Lease dated between

as tenant/lessee and Borrower as landlord/lessor for

square feet of the commercial space; and Lease dated between

as tenant/lessee and Borrower as landlord/lessor for

square feet of the commercial space. These lease agreements, together with any

successor or replacement lease(s) pertaining to the commercial space within the Property, are
collectively referred to as the "Commercial Leases").]

h. Acceleration/Default Rate. If default occurs with respect to any payment or
other obligation herein provided for, or if an event of default occurs under any of the Loan
Documents or the Project Agreements [or the Commercial Leases], the principal amount of this
Note and any accrued interest and all other indebtedness secured or to be secured by the Loan
Documents may be declared due and payable in the manner and with the effect provided in the

5 - PROMISSORY NOTE



Loan Documents, and the same shall thereafter bear interest at the then-current interest rate of this
Note plus four percent (4 %) per annum; provided, however, that Lender shall not declare all sums
owing hereunder immediately due and payable if (i) a payment is made within ten (10) days of the
date such payment is due, or (ii) any default other than a payment default is cured within thirty
(30) days after written notice from Lender to Borrower of such default or, if such default cannot
be cured within such 30-day period through the exercise of reasonable diligence, if Borrower
commences the required cure within such 30-day period and thereafter continues such cure with
diligence to completion. Failure to exercise this option shall not constitute a waiver of the right to
exercise the same at any other time.

i. Late Charge. Borrower recognizes that a default by Borrower in making the
payments under this Note and/or any of the other Loan Documents when due will result in
Lender's incurring additional expense servicing the loan, loss to Lender of the use of the money
due, and frustration to Lender in meeting its other loan commitments. In the event that any
payment or portion thereof is not paid within ten (10) days after the date it is due, the holder
hereof may collect, and Borrower agrees to pay with such payment, a "late charge” of five percent
(5%) of each dollar so overdue as liquidated damages for the additional expense of handling such
delinquent payments. In the event any "balloon payment” due on the maturity hereof is not paid
within ten (10) days after the date it is due, the holder hereof may collect, and Borrower agrees to
pay with such payment, a late charge equal to the maximum late charge payable upon the failure
to pay a monthly installment hereunder. Such late charge represents the reasonable estimate by
the parties of a fair, average compensation due to the failure of Borrower to make timely
payments. Such late charge shall be paid without prejudice to the rights of the holder hereof to
collect any other amounts provided to be paid, or to declare a default hereunder or under the other
Loan Documents.

j- Collection Costs. In the event that Borrower defaults with respect to any
payment provided for herein, or in case of an event of default under any of the Loan Documents,
Lender shall have the right, at Borrower's expense, to retain an attorney or collection agency to
make any demand, enforce any remedy, or otherwise protect its rights under this Note and the
other Loan Documents. Borrower hereby promises to pay all costs, fees, and expenses so
incurred by Lender, including, without limitation, reasonable attorney fees (with or without
arbitration or litigation), arbitration and court costs, notice expenses, and title search expenses,
and the failure of the defaulting Borrower to pay the same shall, in itself, constitute a further and
additional default. In the event that suit or action or arbitration is instituted by Lender to enforce
this Note or any rights under the Loan Documents, Borrower hereby promises to pay, in addition
to costs and expenses provided by statute or otherwise, such sums as the court may adjudge
reasonable as attorney fees in such proceeding and on any appeals from any judgment or decree
entered therein and the costs and attorney fees for collection of the amount due therein.

Borrower turther agrees to pay immediately upon demand all costs and expenses
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of Lender including reasonable attorney fees: (1) if Lender seeks to have the Property securing the
Loan abandoned by any estate in bankruptcy, (ii) if Lender attempts to have any stay or injunction
prohibiting the enforcement or collection of the Note, prohibiting the foreclosure of the Deed of
Trust, or prohibiting the enforcement of the Deed of Trust or any other Loan Document lifted by
any bankruptcy or other court, (iii) if Lender participates in any subsequent proceedings or
appeals from any order or judgment entered in any such proceeding, (iv) if Lender deems it
appropriate to file a proof of claim or in any other manner participate in any bankruptcy or similar
proceedings, or (v) if Lender retains legal counsel in connection with any amendments or
modifications to this Note, the Deed of Trust, or any other Loan Documents.

k. Limited Recourse Provisions. Except as otherwise provided in this section (k},
no partner [member] of Borrower shall be personally liable for the payment of principal,
interest, or other amounts that may become due and payable under the Loan Documents.
Lender shall not seek, take, or obtain against such partner [member] any deficiency judgment
for amounts remaining unpaid under the Loan Documents after all the security for the Loan
(including without limitation hazard insurance proceeds and condemnation awards with respect
to the Property) has been applied to payment of all amounts owed to Lender under the Loan
Documents; provided, however, that a judgment may be sought against Borrower or its
constituent owners, or both, to the extent necessary to enforce the rights of Lender in, to, or
against the Property. Notwithstanding the foregoing, Borrower, and each general partner
[managing member] of Borrower, to the extent allowed by law, shall be and remain personally
liable and promises to pay Lender for the following: (i) all loss, damage, cost, and expense
(including without limitation attorney fees at trial or on appeal) suffered by Lender as a result
of fraud, material misrepresentation, or bad faith by Borrower or its general partner(s)
[managing member] or its/their agents, or as a result of the waste of the Property; (ii) all
rents, revenues, issues, and profits from the Property (x) received during the period of any
default under the Loan Documents and (y) not applied to payment of the indebtedness
evidenced by this Note or other sums owing to Lender under the Loan Documents or to
payment of the normal operating expenses of the Property; (iii) all security deposits and rent
from the Property collected more than one month in advance that are not earned at the time of
occurrence of any default under the Loan Documents and that are not applied to payment of
such indebtedness or other sums owing to Lender or to payment of the normal operating
expenses of the Property; (iv) all insurance proceeds and condemnation awards with respect to
the Property that are not applied in accordance with the provisions of the Loan Documents, as
well as any expenditures, damages, or costs (including without limitation attorney fees)
incurred by Lender as a result of such misapplication; (v) any and all costs to repair the
Property that are not reimbursed by insurance to the extent insurance is required by the Loan
Documents; (vi} any and all sums due under the Certificate and Indemnity Regarding
Hazardous Substances of even date herewith executed by Borrower; and (vii) all real estate
taxes and assessmenis due, accrued, or payable up until the time that Lender is vested in fee
title ownership of (he Property. [The foregoing provisions shall not limit or impair the
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liability of [and/or , each individually,] under {the Guaranty
and/or] the Certificate and Indemnity Regarding Hazardous Substances executed in favor of
Lender in connection herewith.] Nothing contained in this section shall be deemed to release,
affect, or impair the indebtedness evidenced by this Note or the security therefor or Lender’s
rights to enforce its remedies under the Loan Documents, including any remedy for injunctive
or other equitable relief.

[x] . Time. Time is of the essence. All reimbursements and payments required by
this Note other than regularly scheduled installments of principal and interest and any balloon
payment due on the Maturity Date shall be immediately due and payable on demand.

1] m. Waiver. FEach and every maker hereof agrees that they have received
valuable consideration hereunder, that they sign this Note as makers and not as sureties, and that
any and all suretyship defenses are hereby waived. Borrower for itself and all drawers and
endorsers severally waives presentment for payment, protest, notice of protest, and notice of
nonpayment of this Note, and consents to any and all extensions of time, renewals, waivers, or
modifications that may be granted by Lender with respect to the payment or other provisions of
this Note, and to any substitution, exchange, or release of the collateral for this Note, or any part
thereof, with or without substitution of such collateral.

[m] n. Governing Law. This Note shall be governed by the laws of the State of

Oregon.
BORROWER:

LIMITED PARTNERSHIP, an Oregon
limited partnership

By: , General Partner

By:
Name:
Title:
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TERM LOAN AGREEMENT

THIS TERM LOAN AGREEMENT is made this day of ,20__by
and between LIMITED PARTNERSHIP, an Oregon limited partnership, whose
address is ("Borrower"), and the NETWORK FOR

OREGON AFFORDABLE HOUSING, an Oregon nonprofit public benefit corporation, whose
address is 1020 S.W. Taylor St., Suite 585, Portland, Oregon 97205 ("Lender").

RECITALS:
A. Borrower is the owner of certain real property located in the City of .

County, Oregon, more particularly described in Exhibit A attached hereto, and all
improvements located thereon (the "Property” or the "Project").

B. The improvements consist of a __ -unit multifamily housing development [with
square feet of commercial space] and related facilities (the "Improvements™).

C. Borrower intends to rent of the rental units of the Property (the
" Affordable Units"} at rents that are in accordance with (i) the requirements of Internal Revenue
Code Section 42, or (ii} any affordability or rent restrictions recorded against the Property,
whichever of the foregoing are the most restrictive.

D. Borrower has provided to Lender a preliminary title report issued by
Title Insurance Company, which describes the title of the Property as of
(the "Title Report"), with a legal description of the Property in a form approved by

Lender.

E. Lender has issued to Borrower a commitment dated , as
amended by letter dated (as so amended, the "Commitment") for a term loan in
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the amount of $ or % of the appraised stabilized market value of the Property,
whichever is less, on the terms and conditions therein stated (the "Loan™), and Borrower has
accepted the Commitment.

F. The Loan will be evidenced by a Promissory Note, a copy of which is attached
hereto as Exhibit B (the "Note™) and will be secured by a Deed of Trust with Absolute
Assignment of Leases and Rents, Security Agreement, and Fixture Filing covering the Property
(the "Deed of Trust"), 2 Pledge and Security Agreement {the "Pledge"), and such other security
documents required by Lender, [including but not limited to, a guaranty from ] ail
of which are to be executed pursuant to this Agreement.

G. Borrower and/or Borrower's general partner have entered into certain agreements
affecting the Property or the use or development thereof, as set forth in Exhibit C (collectively the
"Project Agreements").

H. Borrower has also entered into certain lease agreements for commercial space

within the Property, as follows: Lease  dated between
as tenant/lessee and Borrower as

landlord/lessor for square feet of the commercial space; Lease dated
between as tenant/lessee and Borrower as

landlord/lessor for square feet of the commercial space; and Lease dated
between as tenant/lessee and

Borrower as landlord/lessor for square feet of the commercial space (collectively,

together with any successor or replacement lease(s) pertaining to the commercial space within the
Property, the "Commercial Leases").]

NOW, THEREFORE, the parties agree as follows:

ARTICLE 1
INCORPORATION OF RECITALS AND EXHIBITS

1.1  Recitals. The foregoing recitals are incorporated into this Agreement by this
reference.

1.2  Exhibits. The exhibits referred to in, and attached to, this Agreement are
incorporated into this Agreement by this reference.

ARTICLE 2
REPRESENTATIONS AND WARRANTIES OF
BORROWER
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2.1 Representations and Warranties of Borrower. To induce Lender to enter into this
Agreement and to make the Loan provided for in this Agreement, Borrower represents and
warrants to Lender:

a. Borrower is a [limited partnership] duly organized,
validly existing, and in good standing under the laws of the State of Oregon.

b. The [limited partnership agreement dated
("Partnership Agreement")] and related documents submitted to Lender by
Borrower are true, correct, and complete copies of the actual agreements and documents in effect
as of the date hereof. is the [sole] general partner of Borrower.

C. Borrower has the power and authority to conduct all of the activities that are
now conducted by it or proposed to be conducted by it in connection with the Property and as
contemplated by this Agreement, to enter into this Agreement, and to make and perform the
representations, warranties, and undertakings herein provided. The resolutions of Borrower and
Borrower's general partner submitted to Lender authorizing the borrowing contemplated herein
and listing the individuals authorized to act on behalf of Borrower and Borrower's general partner
are in full force and effect as of the date hereof.

d. Borrower owns and holds good and merchantable title in fee simple to the
Property.

e. No default or breach by Borrower has occurred with respect to the
Commitment, Borrower's construction loan for the Project, any of the Project Agreements, or any
term or condition of any loan, grant, or subsidy provided for the Project.

f. Borrower has furnished current financial statements to Lender, prepared in
accordance with generally accepted accounting principles, which are hereby represented and
warranted to be true and complete as of their date and to fairly represent the respective financial
conditions of Borrower and Borrower's general partner [and all guarantors], and Lender has relied
on such financial statements in agreeing to advance funds hereunder. There has been no
significant change in the financial condition of Borrower or Borrower's general partner [or any
guarantor] from that shown in such financial statements. Borrower agrees at all times to keep
Lender fully informed of the status and financial condition of Borrower and Borrower's general
partner [and all guarantors], and will disclose to Lender all material facts necessary to make all
previous disclosures not misleading. Lender shall have full and complete access at all times to
Borrower's and Borrower's general partner's [and all guarantors'] current financial records.

g. Borrower has no direct or contingent liabilities involving significant amounts
known to Borrower and not previously disclosed to Lender in writing. There is no litigation,
prosecution, investigation, or proceeding of any nature whatsoever now pending or to the best of
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Borrower's knowledge threatened against Borrower.

h. Borrower has full power and authority to execute, deliver, and perform this
Agreement, the Note, the Deed of Trust, the Pledge, the Certificate and Indemnity Regarding
Hazardous Substances referred to in Section 3. 1(r) hereof, and all of the other loan documents that
Borrower is required to execute, deliver, and perform by the terms of this Agreement
(collectively, the "Loan Documents"). Borrower will execute and deliver the L.oan Documents
promptly when required and will perform and discharge each and every covenant and obligation of
Borrower contained in this Agreement and the other Loan Documents in good fatth and with due
diligence.

i This Agreement and the other Loan Documents when executed by Borrower
and delivered to Lender will be the valid and binding obligations of Borrower, enforceable in
accordance with their terms except as the same may be limited by bankruptcy, insolvency,
reorganization, or similar laws or general principles of equity affecting creditors’ rights generally.

j- The execution, delivery, and performance of this Agreement, the execution
and payment of the Note, the granting of the Deed of Trust covering the Property, and the
execution of, and granting of security interests under, any of the other Loan Documents will not
constitute a breach or default under any other agreement to which Borrower is a party or may be
bound or affected, or a violation of any law, regulation, or court order that may affect Borrower,
the Property, or the use thereof.

k. The Property is properly planned and zoned for Borrower's present and
intended use, and Borrower has obtained all governmental approvals, permits, and authorizations
required for such use. Borrower shall also provide proof of payment for all such permits,
including but not limited to, systems development charges.

1. The Property has suitable soils and geology for the Improvements and is not
within a flood plain or other extra hazardous area for purposes of insurance.

m. The Affordable Units are, and will continue throughout the term of the Loan
to be, rented only in accordance with (i) the requirements of Internal Revenue Code Section 42, or
(i) any affordability or rent restrictions recorded against the Property, whichever of the foregoing
are the most restrictive.

n. The Property is, and will continue throughout the term of the Loan to be,
“qualified low income housing™ as defined in Section 42 of the Internal Revenue Code and any
Treasury regulations or rulings applicable thereto, and any successor laws, rules, or regulations,
or amendments thereto or thereof.

[NOTE: If this Section is deleted “Department” needs to be defined
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somewhere else in this document.]

[o. Borrower is, and throughout the term of the I.oan will remain, a "qualified
borrower" as defined in ORS 317.097(9)(e) because a "sponsoring entity" as defined in ORS
317.097(9)(f) has a controlling interest in the Property. Borrower has applied for a Certification,
as defined in OAR 813-110-010(3), to Lender that Lender may claim a tax credit for the Loan
under QRS 317.097 (the "Oregon Affordable Housing Tax Credit" or "OAHTC"), and the Oregon
Housing and Community Services Department ("the Department”) has determined that the
requirements of OAR 813-110-015 have been met and that the total outstanding balance of all
loans eligible for tax credit does not exceed the Cap, as defined in OAR 813-110-010(2). The
Department has issued to Lender, or is committed to issue to Lender at Closing, a Certification
with respect to the Loan.]

[o.  Borrower is, and throughout the term of the Loan will remain, a "qualified
borrower” as defined in ORS 317.097(9)(e) because a "sponsoring entity" as defined in ORS
317.097(9)(f) has a controlling interest in the Property. Borrower has applied for a Certification,
as defined in OAR 813-110-010(3), to Lender that Lender may claim a tax credit [for the Loan]
[with respect to $ of the total Loan amount (the "OAHTC Portion")] under ORS
317.097 (the "Oregon Affordable Housing Tax Credit" or "OAHTC"), and the Oregor Housing
and Community Services Department ("the Department”) has determined that the requirements of
OAR 813-110-015 have been met with respect to [the OAHTC Portion of] the Loan and that the
total outstanding balance of all loans eligible for the tax credit does not exceed the Cap, as defined
in QAR 813-110-010(2). The Department has issued to Lender, or is committed to issue to
Lender at Closing, a Certification with respect to [the OAHTC Portion of] the Loan.]

p- Borrower is not a "foreign person™ within the meaning of Section 1445(f)(3)
of the Internal Revenue Code of 1986, as amended.

q. Borrower will perform and discharge, or cause Borrower's general partner
to perform and discharge, each and every covenant and obligation of Borrower and/or Borrower's
general partner contained in the Project Agreements in good faith and with due diligence. There
are no agreements affecting or restricting the use or development of the Project other than the
Project Agreements identified in Recital G.

I. Borrower and/or Borrower's general partner have entered into a property
management agreement with dated (the "Management
Agreement"). The Management Agreement is in full force and effect as of the date hereof, and
neither Borrower nor Borrower's general partner is in default under the Management Agreement
or has received any notices of default under the Management Agreement.

S. Borrower's general pariner is a tax-exempt organization under Section
501(c)(3) of the Internal Revenue Code. The Internal Revenue Service determination ietter
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submitted to Lender is a true, correct, and complete copy of the actual determination letter issued
to Borrower's general partner, has not been rescinded or revoked, and remains in full force and
effect as of the date hereof.

L. [Borrower will perform and discharge each and every covenant and
obligation of Borrower contained in the Commercial Leases.]

2.2  Effectiveness of Representations and Warranties. Borrower represents and warrants
to Lender that all of the foregoing representations and warranties are now true, will be true at the
time of the recordation of the Deed of Trust in the real estate records of County,
Oregon ("Closing"), and will continue to be true until the Loan is repaid in full.

ARTICLE 3
CONDITIONS PRECEDENT TO FUNDING

3.1  Prior to Closing, the following conditions must be satisfied:
a. The representations and warranties of Article 2 shall be true and correct.

b. Receipt by Lender of advice from [First
American Title Insurance Company of Oregon] (the "Title Insurer") that it is ready, able, and
willing to issue to Lender an ALTA extended coverage mortgagee's title insurance policy, in such
form and with such endorsements as may be required by Lender (including without limitation
[OLTA 52, OLTA 59, OLTA 74, [OLTA 63] and OLTA 83.1]
endorsements) insuring that the Deed of Trust is and will continue to be an encumbrance against
the Property and any Improvements, and securing a debt of § first, prior, and paramount to
all other liens and encumbrances of any nature or kind whatsoever except real property taxes and
assessments not yet due. The location of all existing easements across the Property shall be
identified by survey and shall not interfere with the improvements upon the Property.

c. Execution by Borrower and Lender of this Agreement and ail other Loan
Documents requiring Borrower's signature and, where appropriate, acknowledgment of the Loan
Documents.

. d. Receipt by Lender of satisfactory evidence that the Property complies with
all applicable zoning ordinances, building and use restrictions and codes, [any applicable zoning
variances, conditional use permits, or similar land use exceptions,]} and any requirements with
respect to licenses, permits, and agreements necessary for the lawful use and operation of the
Property, including without limitation any permits necessary for modification of any existing
stream and wetlands, and evidence that necessary utilities and municipal services required for the
Property are in place.
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e. Receipt by Lender of two (2) copies of a current, certified as-built survey of
the Property prepared by a licensed surveyor, delineating lot lines, ingress, egress, streets, alleys,
driveways, and any flood hazard area boundaries, showing all improvements, easements, rights of
way, eacroachments, and other physical matters or restrictions that affect the title to and uses of
the Property and the Improvements, and certifying the legal description as shown in the title
policy to Lender and the Title Insurer in compliance with ALTA standards.

f. Receipt by Lender of an original or certified copy of a policy of "all perils”
or “Special Form” hazard insurance with extended coverage from an insurance company
acceptable to Lender, as is more specifically described in the Deed of Trust, with a mortgagee loss
payable clause (Form 438BFU or CP1218 or their equivalent) attached in favor of Lender,
together with evidence satisfactory to Lender that Borrower has obtained commercial general
liability insurance coverage in a minimum amount of $1,000,000.00/per occurrence-
$2,000,000.00 aggregate, and property damage, rent loss, flood, and worker's compensation
insurance in amounts satisfactory to Lender.

g Receipt by Lender of an information certificate issued by the Oregon
Secretary of State showing that there are no presently effective financing statements on file with
respect to the Property that name Borrower as "Debtor,” other than those to be released at
Closing.

h. Receipt by Lender of the opinion of Borrower's counsel, in form reasonably
satisfactory to Lender, that (1) Borrower is duly organized and existing and in good standing in
the State of Oregon and has been duly authorized to execute and deliver this Agreement and the
other Loan Documents, (2) this Agreement and the other Loan Documents are valid and binding
obligations of Borrower, enforceable in accordance with their terms except as the same may be
limited by bankruptcy, insolvency, reorganization, or similar laws or general principles of equity
affecting creditors' rights generally, (3) the Loan contemplated by this Agreement and the other
Loan Documents are in compliance with all applicable usury laws, and (4) such other matters that
Lender may require.

[Receipt by Lender of a tax opinion of Borrower's counsel, issued in
connection with the sale of the tax credits. ]

i. Receipt by Lender of a level one environmental assessment of the Property
prepared by a qualified professional satisfactory to Lender, and an environmental questionnaire
satisfactory to Lender. Any recommendation for abatement or remedial action shall be completed
and documented in a manner satisfactory to Lender prior to Closing.

j- Receipt by Lender of certification by the Project architect thar the
Improvements have been completed in accordance with the plans and specifications and comply
with all applicable laws, regulations, and building codes, including without limitation the
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Americans With Disabilities Act and the Fair Housing Amendments Act of 1988, and that parking
for automobiles has been provided and is sufficient to satisfy the building code and
all applicable ordinances, and that all residential units in the Project contain smoke detectors that
comply with the requirements of ORS 479,250-479.300.

k. Receipt by Lender of certification by the Project engineer(s) that the soils
and geology of the Property are appropriate for the Improvements and that all site excavation and
preparation, and construction of the Improvements, have been completed in accordance with the
plans and specifications and the engineer's recommendations.

L. Receipt by Lender of the balance of the loan fee in the amount of
$ , a documentation preparation fee of $500.00, and all expenses payable by Borrower
pursuant to the Commitment.

m. Receipt by Lender of evidence satisfactory to Lender that Borrower has cash
equity [and subordinate debt} in the Property in an amount equal to $

n. Receipt by Lender of (i) an appraisal report on the Property prepared by an
appraiser selected by Lender, at Borrower's expense, in form and substance acceptable to Lender,
[(ii) satisfactory review of such appraisal by a third-party appraiser selected by Lender, at
Borrower's expense,] and (iit) if requested by Lender, satisfactory recertification of the appraisal
of the Property pursuant to paragraph of the Commitment.

0. Receipt by Lender of final verification from the Department of Borrower's
low income housing tax credit allocation for the Property, including without limitation a copy of
IRC Form 8609 for each building on the Property, and documentation satisfactory to Lender
evidencing the eligible basis of the Project.

p- Receipt by Lender of financial statements of Borrower and Borrower's
general partner, [and all guarantors] prepared in accordance with generally accepted accounting
principles, dated within six months of Closing, and certified by the applicable entity [or person] as
true and correct in all respects.

q. If requested by Lender, receipt of copies of Borrower's and Borrower's
general partner's [and all guarantors'] federal income tax returns for the previous
year(s), in the form actually filed with the Internal Revenue Service.

r. Receipt by Lender of a duly authorized and executed original of the
Certificate and Indemnity Regarding Hazardous Substances, in form provided by Lender (the
"Certificate").

S. Receipt by Lender of copies of Borrower's Partnership Agreement and all
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related agreements between Borrower and its partners, as in effect as of the date hereof.

t. Receipt by Lender of evidence satisfactory to Lender that Borrower has been
granted an ad valorem property tax exemption for the Property, and approval by Lender of any
agreement for payments in lieu of such taxes.

u. Receipt by Lender of all constituent documents of Borrower's general
partner [and guarantor] pertaining to the formation, registration, and authority of such general
partoer, [and guarantor] and complete copies of resolutions of Borrower and Borrower's general
partner [and guarantor] authorizing the borrowing contemplated herein and listing the individuals
authorized to act on behalf of Borrower and Borrower's general partner.

V. Receipt by Lender of Borrower's standard rental agreement in form and
substance acceptable to Lender.

W. Receipt by Lender of a determination letter from the Internal Revenue
Service, in full force and effect as of the date hereof, determining that Borrower's general partner
is a tax-exempt organization under Section 501(c)(3) of the Internal Revenue Code.

X. Receipt by Lender of a copy of Borrower's construction lender's
commitment to provide construction financing for the Project and all amendments and
modifications to such commitment, and, if requested by Lender, receipt of certification from
Borrower's construction lender that Borrower has performed its obligations under the construction
loan in a timely and satisfactory manner and that no default exists under the construction loan.

y. If requested by Lender, receipt of certification from the entities that have
provided grants or subsidies for the Project, that funds have been irrevocably committed or
applied to the Project and that no default exists under any term or condition of such grant or
subsidy, or under any agreement pertaining thereto.

Z. Receipt by Lender of copies of all executed leases or rental agreements for
the Project with a term of more than one (1) year and, if requested by Lender, copies of all other
executed leases or rental agreements for the Project. [ Receipt by Lender of copies of all executed
leases or rental agreements evidencing the original occupancy of each apartment. Borrower shall
also provide copies of income verifications for all original tenants. ]

aa. Receipt by Lender of plans and specifications acceptable to Lender.
bb.  [Receipt by Lender of copies of any investment summaries, offering

materials, or other descriptions of the Project used in connection with the
sale of the tax credits.]
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cc.  Receipt by Lender of evidence that the ratio of monthly Net Operating
Income from the Project, based on month-end reports, to the required monthly principal and
interest installments under the Loan is not less than to 1 for {consecutive)
months. Net Operating Income ("NOI") shall mean net revenues, less total operating expenses
including but not limited to the property taxes, insurance, maintenance, management fees,
[Oregon Affordable Housing Tax Credit fees] [replacement reserves] [Low-Income Housing Tax
Credit fees] and excluding interest and depreciation. Documentation supporting NOI must be
acceptable to Lender, and NOI will be as calculated by Lender.

[cc.  Receipt by Lender of evidence that (i) the ratio of monthly Net Operating

Income from the Project, based on month-end reports, to the sum of required monthly principal

and interest installments under the Loan, (the "primary debt-coverage ratio"), is not less than

to 1.0 for [at least one (1) full] [three (3) consecutive] month(s), and (ii) the

ratio of monthly Net Operating Income from the Project to the sum of required monthly principal

and interest installments under the Loan plus any required installments under the subordinate liens

approved by Lender (the "overall debt-coverage ratio") is not less than to 1.0 for

[at least one (1) full] [three (3) consecutive] months(s). Net Operating Income ("NOI")

shall mean net revenues, less total operating expenses including but not limited to property taxes,

insurance, maintenance, management fees, [Oregon Affordable Housing Tax Credit fees]

[replacement reserves] [Low-Income Housing Tax Credit fees] and excluding interest and

depreciation. Documentation supporting NOI must be acceptable to Lender, and NOI will be as
calculated by Lender.]

dd.  Receipt by Lender of a recorded completion notice and an unconditional
certificate of occupancy for the project.

ee. Receipt by Lender of rent rolls, based on month-end reports, certified as
accurate by Borrower to support rental achievement.

ff. Fulfillment of conditions to funding in the Commitment.
ARTICLE 4

TERMS OF LOAN AND LOAN DOCUMENTS

4.1  Agreement to Lend. Upon satisfaction of the conditions precedent, Lender agrees
to lend to Borrower the sum of $

4.2  Payment. The terms for repayment of the Loan are more particularly described in
the Note attached hereto as Exhibit B.

[, including provisions that the Loan has becn approved for Lender's Resident Services Funding
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Program ("RSFP") and that, accordingly, for the first three (3) years of the Loan term (the "RSFP
Period") the interest rate otherwise applicable under the Note (the "Applicable Rate") shall be
reduced by one percent (1%) and the monthly payments of principal and interest due from
Borrower during the RSFP Period shall be based on such reduced interest rate (the "RSFP Rate"),
provided that (i) the difference between the monthly payment amount based on the Applicable Rate
and the monthly payment amount based on the RSFP Rate (the "RSFP Savings") is used by
Borrower to fund supportive social service programs for Project residents substantially as
described in Borrower's RSFP Application, and (ii) Borrower submits to Lender annual written
certifications during the RSFP Period describing in reasonable detail all such social services
provided by Borrower with the RSFP Savings].

4.3 Closing. The Loan shall be closed in escrow at the offices of the Title Insurer no
later than , but no sooner than three (3) business days after Borrower has satisfied all
conditions precedent under this Agreement and the Commitment.

4.4  Reserves for Replacement of Capital Improvements. Commencing on
1, 20, and continuing on the first day of each month thereafter until the Note
and all sums owing under the other Loan Documents have been repaid in full, Borrower shall
deposit $ monthly into an interest-bearing reserve account (the "Capital Replacement
Reserve™) as directed by Lender. Provided however, beginning , and
annually thereafter, the monthly deposits for Capital Replacements Reserves shall increase by not
less than % . The Capital Replacement Reserve shall be maintained for the purpose
of funding necessary replacements of capital improvements, and all disbursements shall require
Lender's authorization. Lender may authorize disbursements from the Capital Replacement
Reserve upon the written request of Borrower, which request shall describe the purpose of the
disbursement and provide an estimate of the cost of the proposed replacement. Upon Lender's
receipt of a disbursement request from Borrower, Lender may require, at Lender's option, such
evidence of the need for the requested disbursement, the cost of the work performed and/or items
purchased, and the actual completion of the proposed improvements as Lender deems appropriate.
For purposes of this Section, "necessary replacement of capital improvements" shall mean
replacement only of existing capital improvements, such as appliances, carpeting, cabinetry,
electrical and plumbing fixtures, roofing, and other similar structural elements of the
Improvements that (a) are necessary to maintain the Improvements in the condition that exists at
Closing; (b) are necessitated by ordinary wear and tear; and (c) are not covered by insurance or
other third-party sources such as security deposits. Lender shall not authorize disbursements from
the Capital Replacement Reserve for ordinary maintenance such as cleaning, painting, or minor
repairs, or for improvements in excess of those necessary to maintain the condition of the
Improvements as they exist at Closing. Borrower shall pledge the Capital Replacement Reserve to
Lender as security for Borrower's obligations under this Agreement and the other Loan
Documents. Upon repayment by Borrower of all sums owing under the Note and the other Loan
Documents, Borrower shall provide Lender written instructions regarding the disposition of the
Capital Replacement Reserve.
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4.5  Tax and Insurance Reserves. Borrower shall make monthly property tax reserve
deposits of $ and monthly insurance reserve deposits of $ , pursuant to
Sections 1.5 and 1.8 of the Deed of Trust. Lender reserves the right to adjust these amounts as
provided in the Deed of Trust. [Borrower shall make monthly insurance reserve deposits of
$ , pursuant to Section 1.5 of the Deed of Trust. Borrower shall not be required to make
monthly property tax reserve deposits pursuant to Section 1.8 of the Deed of Trust so long as the
Property remains fully exempt from property taxes pursuant to the property tax exemption granted
to Borrower. Lender reserves the right to require Borrower to make adequate monthly property
tax reserve deposits if, and to the extent that, Borrower's property tax exemption for the Property
expires, is reduced, is withdrawn, or otherwise becomes unavailable. Lender also reserves the
right to adjust the amount of Borrower's insurance reserve deposit and tax reserve deposit, if any,
as provided in the Deed of Trust.]

4.6  Operating Deficit Reserve. As a condition precedent to funding of the Loan,
Borrower shall deposit not less than $ in an interest-bearing reserve account as directed
by Lender (the "Operating Deficit Reserve™), to be disbursed to fund Operating Deficits incurred
in the operation of the Project. "Operating Deficits” shall mean, for any specified period of time,
the extent to which the collected gross revenues from the Project are less than the amount
necessary to meet current cash operating obligations of the Project, including, without limitation,
payment of principal, interest, and tax and insurance reserve installments under the Loan,
management fees paid to an independent third party manager, repair and maintenance expenses not
payable out of the Capital Replacement Reserve described in Section 4.4 hereof, and other direct
operating expenses of the Project, but excluding any fees, distributions, or payments to Borrower
or its partners. The Operating Deficit Reserve shall be pledged to Lender as security for the
Loan, Lender shall receive written notice of all disbursements therefrom, and Lender's
authorization shall be required for any disbursement therefrom that would reduce the balance in
such reserve below $ . Upon repayment by Borrower of all sums owing under the Note
and the other Loan Documents, Borrower shall provide Lender written instructions regarding the
disposition of the Operating Deficit Reserve.

(4.7 OAHTC Fee Reserve. Borrower shall make monthly payments of § to
cover the estimated annual fee charged by the Department for administration of the Oregon
Affordable Housing Tax Credit for the Loan. Such payments shall be held by Lender or as
directed by Lender, and paid annually to the Department. Any shortfall shall be paid by Borrower
upon demand by Lender, and any over-payment shall be applied to the annual fee next due or
refunded to Borrower at Lender's option.]

[4.7 QAHTC Fee Reserve. Borrower shail make monthly payments of $
to cover the estimated annual fee charged by the Department for administration of the QAHTC for
[the OAHTC Portion of] the Loan. Such payments shall be held by Lender or as directed by
Lender, and paid annually to the Department. Any shortfall shali be paid by Borrower upon
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demand by Lender, and any over-payment shall be applied to the annual fee next due or refunded
to Borrower at Lender's option. ]

ARTICLE 5
EXPENSES, FEES, AND ADVANCES

5.1  Loan Expenses. Borrower shall pay ail fees, charges, and expenses incurred in
connection with the procuring and closing of the Loan and repayment of the Loan, including
without limitation, cost of title examination, title insurance premiums (including early issue
premiums), survey costs, photocopy expenses, mortgage recording charges, escrow charges,
appraisal fees, costs of foreclosure reports, documentary, transfer, and tangible or other similar
taxes, revenue stamps, architects’ and engineers' services, inspection fees, and Lender's
reasonable attorney fees and out-of-pocket expenses. With respect to collection of the debt or
enforcement of this Agreement, Borrower agrees to pay reasonable attorney fees and collection
costs even though no civil action is filed and, if a civil action is filed, such additional sum as the
trial judge or the appellate court may adjudge reasonable as attorney fees in the action and the
appeal, if any, along with statutory costs and disbursements.

5.2  Advances. Lender shall have the right, but not the obligation, to pay taxes,
assessments, charges, claims, liens, or encumbrances and to cause compliance with all applicable
governmental requirements if Lender considers it necessary to protect its security and for
prospects of repayment of the Loan. Such payments and expenses are repayable on demand with
interest at the rate specified in the Note.

5.3  Security for Advances. The Deed of Trust shall secure any and all Loan expenses
of Lender and all payments and advances made by Lender under the Loan Documents to or for the
account of Borrower or for the protection of Lender's trust deed lien and security interests,
whether or not the total of the Loan proceeds already disbursed plus such Loan expenses,
advances, and costs exceed the face amount of the Note.

ARTICLE 6
BORROWER COVENANTS

6.1 Affirmative Covenants. Borrower covenants as follows:

a. Borrower will punctually and promptly pay, when due, the principal of, and
all interest on, the indebtedness evidenced by the Note and all other charges, fees, and sums that
may become due under the Loan Documents.

b. Borrower will take all actions and do all things necessary to cause each and
every covenant, warranty, condition, agreement, obligation, and/or requirement contained in this
Agreement, the other Loan Documents, and the Project Agreements [and the Commercial Leases]
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to be fully and faithfully performed and satisfied in accordance with the terms thereof.

c. Borrower will at all times rent the Affordable Units at rents that are in
accordance with (i) the requirements of Internal Revenue Code Section 42, or (ii) any affordability
or rent restrictions recorded against the Property, whichever of the foregoing are the most
restrictive.

d. Borrower will maintain the Affordable Units as "qualified low income
housing” as defined in Section 42 of the Internal Revenue Code [or ] and any
Treasury regulations or rulings applicable thereto, and any successor laws, rules, or regulations,
or any amendments thereto.

e. Borrower will provide to Lender annually true copies of Internal Revenue
Service Form 8586 and all attachments thereto, and copies of the Owner's Certificate of
Continving Project Compliance Form submitted by Borrower to the Department, both within
thirty (30) days of filing with the appropriate entity; if applicable, provide to Lender copies of any
Noncompliance Reports submitted by the Department to the Internal Revenue Service regarding
the Project.

f. Borrower will retain a property manager acceptable to Lender, experienced
in management of ["qualified low income housing” as defined in Internal Revenue Code Section
42] [subsidized low income housing,] to manage the Property and, in the event Lender reasonably
determines at any time during the term of the Loan that Borrower's property manager is not
performing its duties in a satisfactory or prudent manner, retain as soon as practicable a
replacement property manager reasonably acceptable to Lender.

(. Borrower will operate the Property in compliance with the requirements of
ORS 317.097 and regulations promulgated thereunder.]

h. Borrower will provide to Lender copies of all executed leases or rental
agreements for the Project with a term of more than one (1) year, and, if requested by Lender,
provide copies of all other executed leases or rental agreements for the Project at such times as
Lender may request [provide to Lender copies of all executed leases or rental agreements
evidencing the original occupancy of each apartment. Borrower will also provide copies of
income verifications for all original tenants.]

i. Borrower will furnish to Lender:

(i) throughout the term of the Loan, (a) annual CPA-prepared financial
statements for Borrower, Borrower's general partner, [and all guarantors], delivered to Lender
within ninety (90) days [one hundred eighty days] of the end of such entity’s for person's] fiscal
year, and [(b) if requested by NOAH, or if Borrower’s or Borrower’s general partner’s CPA-
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prepared financial statements are not audited or reviewed, annual tax returns, complete with ali
schedules, including K-1 statements for any partnership or S-Corporation in which Borrower, or
Borrower's general partner has an interest] [and (¢) annual tax returns for any individual guarantor
or individual general partner]; and '

(ii) during the first year of the Loan, quarterly operating statements and
rent rolls for the Project, delivered to Lender within thirty (30) days of the end of each calendar
quarter; and thereafter throughout the term of the Loan, annual operating statements and rent rolls
for the Project, delivered to Lender within ninety (90) days of the end of each calendar year.

Operating statements shall set forth rental income and expenditures for the
Project; rent rolls shall be in reasonable detail and in form and substance satisfactory to Lender
and shall contain, without limitation, a listing of each tenant, the space occupied, amount of rent,
and the expiration of the lease. At Lender's option, Lender may also require that Borrower
and/or the property manager certify that the rent rolls and operating statements are complete and
accurate in all respects. Lender reserves the right to require more frequent operating and financial
statements if it deems such reporting necessary or advisable. All financial statements, rent rolls,
and operating statements shall be (a) prepared in accordance with generally accepted accounting
principles, and (b) in form and substance satisfactory to Lender. All financial statements shall be
certified as true and correct by the entity or person to which they pertain.

J- Borrower will maintain a ratio of monthly NOI from the Project to the
required monthly principal and interest installments under the Loan of not less than to 1.
Documentation supporting NOI must be acceptable to Lender, and NOI will be as calculated by
Lender.

0. Borrower will maintain a minimum overall debt-coverage ratio of not less
than to 1. Documentation supporting NOI must be acceptable to Lender, and NOI will be
as calculated by Lender. ]

[k. Borrower will (i) use the RSFP Savings to fund supportive social service
programs for Project residents substantially as described in Borrower's RSFP Application, and (i1)
submit to Lender annually during each year of the RSFP Period, within thirty (30) days of the
anniversary of the Loan date, a written certification describing in reasonable detail all such social
services provided by Borrower during the prior year with the RSFP Savings.

L. Borrower will equip all residential units in the Project with smoke detectors
that comply with the requirements of ORS 479.250-479.300, or any successor statute.

6.2  Negative Covenants. Borrower covenants that neither Borrower nor Borrower's
general partner will cause or allow the Property or the Improvements or any part thereof to be
subject to any lien or encumbrance relating to financing subordinate to the Loan contemplated by
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this Agreement, without the prior written consent of Lender.

ARTICLE 7
EVENTS OF DEFAULT

7.1  The occurrence of any one or more of the following shall be an event of default
under this Agreement and the other Loan Documents:

a. Borrower fails to pay any amount to be paid by Borrower within ten (10)
days of the date it is due; or

b. Borrower fails to perform or comply with any other covenant or condition to
be performed or satisfied by Borrower under this Agreement or the other Loan Documents or the
Project Agreements {or the Commercial Leases] within thirty (30) days after written notice from
Lender to perform or satisfy the covenant or condition or, if such performance or compliance
cannot be completed within such 30-day period through the exercise of reasonable diligence, the
failure by Borrower to commence the required performance or compliance within such 30-day
period and thereafter to continue such performance or compliance with diligence to completion; or

c. Borrower fails to show evidence of full or substantial compliance with any
requirement of any governmental authority having jurisdiction over the Property within thirty (30}
days after notice in writing of such requirement shall have been given to Borrower by Lender or,
if such compliance cannot be completed within such 30-day period through the exercise of
reasonable diligence, the failure by Borrower to commence the required compliance within such
30-day period and thereafter to continue such compliance with diligence to completion; or

d. Borrower otherwise materially breaches any term, covenant, condition,
provision, representation, or warranty of Borrower under this Agreement or the other Loan
Documents or the Project Agreements [or the Commercial Leases] and fails to cure such breach
within thirty (30) days after notice in writing of such breach shall have been given to Borrower by
Lender or, if such breach cannot be cured within such 30-day period through the exercise of
reasonable diligence, the failure by Borrower to commence the required cure within such 30-day
period and thereafter to continue such cure with diligence to completion; or

c. Any representation or warranty in any of the Loan Documents or the Project
Agreements or in any certificate, agreement, instrument, or other document made or delivered
pursuant to or in connection with any of the Loan Documents or the Project Agreements [or the
Commercial Ieases] proves to have been incorrect in any material respect when made; or

f. All or any material portion of the Property is condemned, seized, or
appropriated by any governmental agency; or
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g. There shall occur a material adverse change in the financial condition of
Borrower [or General Partner] from the financial condition of such entity [entities] as of the date
of this Agreement and Borrower shall fail to present evidence satisfactory to Lender that such
condition has been remedied within thirty (30) days after written notice by Lender to Borrower; or

h. The occurrence of an event of default under any lien instrument securing
financing subordinate to the Loan, regardless of whether Lender has given its written consent to
such lien pursuant to Section 6.2 hereof; or

i. The occurrence of an event of default as defined in any of the other Loan
Documents or the Project Agreements [or the Commercial Leases].

ARTICLE 8
REMEDIES

8.1 If an event of default occurs, Lender may, but shall not be required to, exercise any
one or more of the following remedies in addition to those remedies provided by law:

a. Declare the entire Loan amount disbursed hereunder immediately due and
payable.

b. Exercise or pursue any other remedy or cause of action permitted by this
Agreement, the other Loan Documents, or applicable law.

ARTICLE 9
ASSIGNMENT

9.1 Borrower Assignment. Borrower may not convey, assign, mortgage, pledge,
transfer, hypothecate, encumber, or otherwise dispose of its rights or obligations under this
Agreement, the other Loan Documents, the Project Agreements, [the Commercial Leases,] the
Commitment, the Property, or the Improvements without the prior written consent of Lender. A
breach of this provision, directly or indirectly, shall be an event of default and shall not vest any
rights in the purported transferee. [Without limiting the foregoing, the transfer of limited
partnership interests in Borrower shall require Lender's prior written consent, which consent shall
not be unreasonably withheld. ]

9.2  Lender Assignment. Lender may assign its rights and obligations in and to this
Agreement, the other Loan Documents, and the Commitment to another lender or lenders having
the financial ability to perform Lender's obligations. Any such assignment by Lender shall be
deemed to have been made pursuant to this Agreement and not to be a modification hereof, and
the disbursements made by any such assignee hereunder shall be evidenced and secured by the
Note and Deed of Trust. Lender shall also have the right to sell participation or syndication
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interests in the Loan and the Loan Documents, or to assign its interest in the Loan and the Loan
Documents as security for any loan made to Lender to enable it to make the Loan to Borrower.

[ Notwithstanding the foregoing, Lender shall not sell, assign, transfer, or otherwise convey any
portion of Lender’s interest in this Agreement, the other Loan Documents, or the Commitment to
the Federal National Mortgage Association ("Fannie Mae"), or include any portion of Lender's
interest in this Agreement, the other Loan Documents, or the Commitment in a pool of loans to be
sold, assigned, transferred, or otherwise conveyed to Fannie Mae.]

ARTICLE 10
MISCELLANEOUS

10.1 Time of the Essence. Time is of the essence of this Agreement, the other Loan
Documents, and the Project Agreements [and the Commercial Leases].

10.2  Notices. All notices, demands, requests, or other communication of any kind (a
"notice") that any party may be required or may desire to serve upon another party hereunder
shall be sufficient if given or made in writing and shall be deemed delivered (a) when actually
delivered to the addressee personally or at the address specified above, or (b) three (3) calendar
days after the notice has been deposited in the United States mails, postage prepaid, certified or
registered mail, addressed to the party at the address specified above. Rejection or refusal to
accept a notice, or inability to deliver a notice because of changed address of which no notice of
changed address was given, shall constitute delivery of any such notice to the addressee. Any
party hereto may, by delivery of notice to the other party, designate a different address.

[Notwithstanding any other provision of this Agreement or of any other Loan
Document, Borrower agrees that Lender may, but shall not be obligated to, copy Borrower’s
limited partner(s) on any notice given by Lender to Borrower under this Agreement or any of the
other Loan Documents, or otherwise communicate or correspond with Borrower’s limited
partner(s) from time to time about the Loan. Such notices or other communication shall, if given,
be directed to Borrower’s limited partner(s) as follows:

telephone:
facsimile:

or such other address as Borrower or Borrower’s limited partner(s) may subsequently designate by
written notice to Lender. ]

10.3  Waiver and Estoppel. Lender may at any time and from time to time waive any
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one or more of the conditions contained in this Agreement, but any such waiver shall be deemed
to be made pursuant to this Agreement and not in modification thereof, and any such waiver in
any instance or under any particular circumstances shall not be construed a waiver of any other
condition or of any subsequent default. The failure of Lender to promptly exercise its rights or
remedies shall not be deemed to be a waiver or grounds for the claim of estoppel.

10.4 Agreement Binding. This Agreement shall be binding upon and inure to the benefit
of the permitted successors and assigns of the parties hereto. This Agreement is made and entered
into for the sole protection and benefit of Lender and Borrower and their permitted successors and
assigns. No trust fund is created by this Agreement and no other persons or entities will have any
right of action under this Agreement or any right to the Loan funds.

10.5 Relationship of Parties. All parties hereto agree and understand that in no event
and under no circumstances shall the relationship between Lender and any other parties hereto be
deemed a joint venture or partnership. All parties hereto covenant and agree that in no event and
under no circumstances shall Lender be required to do any act or not do any act that would result
in Lender's being held to be responsible for the payment of any state or federal employee
withholding tax. Borrower covenants and agrees to remain current at all times in the payment of
any state or federal employee withholding tax.

10.6  Survival of Commitment; Conflict. To the extent that the terms and conditions of
the Commitment have not been incorporated into this Agreement or the other Loan Documents,
such terms and conditions of the Commitment shall survive the Closing. In the event of any
conflict in the terms or conditions of the Commitment and the terms or conditions of this
Agreement, the terms and conditions of this Agreement shall prevail. The terms and conditions of
this Agreement, of the Commitment, and of the other Loan Documents are intended to
complement and supplement each other and are to be construed so as to be consistent and
complimentary.

10.7 Complete and Final Agreement. This Agreement, the other Loan Documents, and
the Commitment are the complete and final agreement of the parties and no provision can or will
be waived or modified by conduct or oral agreement either before or after execution of this
Agreement.

10.8 Captions. The captions and headings in this Agreement are merely for
convenience, and are not substantively a part of this Agreement.

10.9 Governing Law. This Agreement and the rights and obligations of the parties
hereunder shall be governed by the laws of the State of Oregon.

10.10 No Representation Regarding Tax Benefits. If Borrower is relying on the
availability of any tax benefit in connection with the Property, including without limitation the
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Low Income Housing Tax Credit under Section 42 of the Internal Revenue Code or [the Oregon
Affordable Housing Tax Credit under ORS 317.097], any review of Borrower's qualification for
such tax benefit by Lender is done solely for Lender's benefit and does not constitute any
representation or warranty by Lender of the availability of such tax benefit to Borrower.
Borrower shall rely solely on Borrower's tax and legal advisors for any determination of the
availability of any tax advantages or consequences of the Loan and Borrower's ownership and
operation of the Property.

10.11 Further Assurances. The parties agree to execute and deliver such further
documents, instruments, and other agreements as are necessary or convenient to carry out the
terms and purposes of this Agreement.

10.12 Statutory Notice. UNDER OREGON LAW, MOST AGREEMENTS,
PROMISES, AND COMMITMENTS MADE BY LENDER AFTER OCTOBER 3, 1989
CONCERNING LOANS AND OTHER CREDIT EXTENSIONS THAT 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 AN OFFICER OF LENDER TO BE ENFORCEABLE.

IN WITNESS WHEREOF, the parties have executed and delivered this Term Loan
Agreement on the date first written above,

BORROWER:

LIMITED PARTNERSHIP, an
Oregon limited partnership

By: , General Partner
By:
Name:
Title:

LENDER:

NETWORK FOR OREGON AFFORDABLE
HOUSING, an Oregon nonprofit public benefit
corporation
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By:

William A. Van Vliet, Executive Director

By:

Margaret A. Jonsson, Vice President
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EXHIBIT A

[legal description of property]



EXHIBIT B

[copy of promissory note]



PLEDGE AND SECURITY AGREEMENT
{and Control Agreement)

DATE:

AMONG: LIMITED PARTNERSHIP,
an Oregon limited partnership (“Borrower”)

AND: NETWORK FOR OREGON AFFORDABLE
HOUSING, an Oregon nonprofit
public benefit corporation  (“NOAH")
1020 SW Taylor, Suite 585
Portland, OR 97205

AND: U.S. BANK NATIONAL ASSOCIATION
Commercial Real Estate Group
Attn: Linda Loven  (“U.S. Bank™)
111 SW Fifth Avenue, Suite 1200
Portland, OR 97204

RECITALS:

A. NOAH has extended a commitment to make a loan to Borrower in the maximum
principal amount of $ (the “Loan”), to be secured by a first lien on certain real property
and improvements located in the City of , County, Oregon, known as
Apartments (the “Property” or the “Project”). The Loan is subject to the terms
and conditions of a written loan commitment dated , as subsequently amended (as
so amended, the “Commitment™) and a Term Loan Agreement of even date herewith between
Borrower and NOAH (the “Term Loan Agreement”).

B. Pursuant to the Commitment and the Term Loan Agreement, Borrower will make
regular monthly payments of § into a reserve account (account no. |
and/or any successor account) at U.S. Bank to be held and disbursed for replacement of capital
improvements to the Property, as provided in the Commitment and the Term Loan Agreement
(the “Capital Replacement Reserve™). [Provided however, beginning \
and annually thereafter, the monthly payments for Capital Replacements Reserves shall increase
by not less than %.]

[C.  Pursuant to the Commitment and the Term Loan Agreement, Borrower has also
deposited or will deposit the cash sum of $ into a reserve account {account no.
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and/or any successor account) at U.S. Bank, to be held and disbursed to fund
operating deficits incurred in the operation of the Project, as provided in the Commitment and
the Term Loan Agreement (the “Operating Deficit Reserve™).]

D. One of the conditions to funding the Loan is that the Capital Replacement Reserve
[and the Operating Deficit Reserve] ([collectively,] the “Collateral” or the “Reserve Account[s]”)
be pledged to NOAH as security for the Loan.

AGREEMENT:

NOW, THEREFORE, in consideration of the above premises, and the terms, conditions,
covenants, and agreements contained herein, the parties hereby agree as follows:

1. Grant of Security Interest. Borrower hereby pledges and grants to NOAH a
security interest in the Collateral, whether now or hereafter held by U.S. Bank pursuant to the
Commitment and/or the Term Loan Agreement, as security for the prompt payment and
performance of Borrower’s obligations under the documents and instruments evidencing and
securing the Loan (with all such documents and instruments, whether now existing or hereafter
delivered by Borrower referred to collectively as the “Loan Documents™). A defauit under any of
the Loan Documents shall constitute a default under this Agreement.

2. Acknowledgment of U.S. Bank; Subordination. By execution of this Agreement,
U.S. Bank acknowledges NOAH’s security interest in the Collateral and agrees to hold the
Collateral for the benefit of Borrower until such time as U.S. Bank receives written notice from
NOAH that Borrower is in default under the Loan Documents, at which time U.S. Bank shall
hold the Collateral for the benefit of NOAH. U.S. Bank further agrees that, regardless of
whether U.S. Bank has received notice from NOAH that Borrower is in default under the Loan
Documents, U.S. Bank will (i) comply with instructions originated by NOAH directing
disposition of the Collateral without further consent from Borrower, and (ii) will not comply with
instructions originated by Borrower directing disposition of the Collateral without the written
consent of NOAH. Borrower agrees that the Reserve Account[s] shall be under the sole conltrol
of NOAH, and that neither Borrower nor any other person or entity acting through or under
Borrower shall have any control over the use of the funds in the Reserve Account(s), except as
authorized by NOAH in writing, or any right to withdraw any amount from the Reserve
Account[s] without the prior written authorization of NOAH. The parties agree that NOAH shall
be entitled to exercise the rights and remedies of a secured party under the Oregon Uniform
Commercial Code, as the same may be amended or recodified from time to time (the “UCC”)
with respect to the Collateral, and that this Agrcement constitutes a “control agreement” for
purposes of Sections 9-104 and 9-312(b)(1) of the UCC. U.S. Bank agrees that any security
interest it has or may acquire in the Collateral shall at all times be subordinate to the security
interest of NOAH evidenced by this Agreement (except for any security interest in the Collateral
granted by NOAH to U.S. Bank in U.S. Bank’s capacity as Agent Bank under that certain
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Restated Credit and Security Agreement among NOAH, U.S. Bank, and NOAH’s member
banks, as amended or restated from time to time).

3. Future Advances/After-Acquired Coliateral. This Agreement secures all future
advances made pursuant to the Commitment, the Term Loan Agreement, and the other Loan
Documents, and the Collateral includes all after-acquired collateral deposited with U.S. Bank
pursuant to the Commitment and/or the Term Loan Agreement.

4. Application of Collateral. Upon default by Borrower hereunder, all Collateral that
NOAH shall receive in accordance with the provisions hereof shall be applied (to the extent
thereof), first to the payment of all costs and expenses incurred in connection with the
administration and enforcement of, or the preservation of any rights under, this Agreement or any
of the reasonable expenses and disbursements of NOAH (including, without limitation, the
reasonable fees and disbursements of its counsel and agents) in connection therewith, second to
the payment and satisfaction of Borrower’s obligations under the Loan Documents, and third to
the payment of any excess to Borrower.

5. Covenant of Borrower. Borrower will, at its own expense, make, execute,
endorse, acknowledge, file, and/or deliver to NOAH from time to time such vouchers, invoices,
schedules, confirmatory assignments, conveyances, financing statements, transfer endorsements,
powers of attorney, certificates, reports, and other assurances or instruments and take such
further steps relating to the Collateral as NOAH may require.

6. Remedies Cumulative. The remedies provided herein in favor of NOAH shall not
be deemed exclusive, but shall be cumulative, and shall be in addition to all other remedies in
favor of NOAH existing at law or in equity. Without limiting the foregoing, NOAH may
exercise its rights with respect to a portion of the Collateral without exercising its rights with
respect to any other portion of the Collateral, and may exercise any of its rights under this
Agreement without obligation to resort to other security for the Loan.

7. No Waiver. No delay on Lhe part of NOAH in exercising any of its rights,
remedies, powers, and privileges hereunder or partial or single exercise thereof, shall constitute a
waiver thereof. None of the terms and conditions of this Agreement may be changed, waived,
modified, or varied in any manner whatsoever unless in writing duly signed by the party to be
charged. No notice to or demand on Borrower in any case shall entitle Borrower to any other or
further notice or demand.

8. Continuation in Force. The obligations of Borrower hereunder shall remain in full
force and effect without regard to, and shall not be impaired by (a} any bankruptcy, insolvency,
reorganization, arrangement, readjustment, composition, liquidation, or the like of Borrower, (b)
any €Xercise or nonexercise, or any waiver of, any right, remedy, power, or privilege under or
with respect to the obligations of this Agreement, or any other security therefor other than as
expressly provided in this Agreement, or (¢) any amendment to or modification of the Loan
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Documents, whether or not Borrower shall have notice or knowledge of any of the foregoing.

9. Binding Effect; Amendment. This Agreement is binding on and will inure to the
benefit of the parties hereto and their respective heirs, legal representatives, successors, and
assigns, except that Borrower may not transfer or assign any of its obligations, rights, or interests
hereunder without the prior written consent of NOAH. All agreements, representations, and
warranties made herein shall survive the execution and delivery of this Agreement. This
Agreement may not be modified or amended except by a written agreement executed by all
parties.

10.  Notices. All notices, demands, requests, or other communication of any kind (a
“notice™) that any party may be required or may desire to serve upon another party hereunder
shall be sufficient if given or made in writing and shall be deemed delivered (a) when actually
delivered to the addressee personally or at the address spectfied above, or (b) three (3) calendar
days after the notice has been deposited in the United States mails, postage prepaid, certified or
registered mail, addressed to the party at the address specified above. Rejection or refusal to
accept a notice, or inability to deliver a notice because of changed address of which no notice of
changed address was given, shall constitute delivery of any such notice to the addressee. Any
party hereto may, by delivery of notice to the other party, designate a different address.

[Any notice delivered to Borrower under the terms of this Agreement shall also be
delivered to Borrower’s limited partner(s) at the address provided below or to such other address
as Borrower or Borrower’s limited partner(s) may subsequently designate by written notice to
NOAH.

Telephone:
Facsimile: ]
11. Termination. This Agreement and the security interests granted herein shall

terminate upon the satisfaction in full of Borrower’s obligations under the Loan Documents.
NOAH agrees that upon such termination it will take such action as is necessary to terminate the
security interests granted herein and the effectiveness of all financing statements and other
instruments filed with respect thereto.

12. Headings. The descriptive headings of the several sections of this Agreement are
inserted for convenience only and shall not in any way affect the meaning or construction of any
provision of this Agreement.

13.  Severability. Any provision of this Agreement that is prohibited or unenforceable
in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or
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unenforceability without invalidating the remaining provisions hereof, and any such prohibition
or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision
in any other jurisdiction.

14. Govemning Law. This agreement shall be governed by Oregon law.

15. Attormey Fees. If either party hereto institutes legal action to enforce, interpret, or
rescind this Agreement, the prevailing party shall be entitled to an award of reasonable attomey
fees, whether at trial or on appeal.

16. Instructions to U.S. Bank. NOAH agrees with Borrower that NOAH shall not
give instructions to U.S. Bank directing disposition of the Collateral without consent from
Borrower unless and until Borrower is in default under the Loan Documents. U.S. Bank
acknowledges and agrees that U.S. Bank is not a beneficiary of the foregoing provision, and shall
have no rights to enforce such provision as against Borrower, NOAH, or any other party. All
parties agree that this Section 16 shall not, and shall not be construed to, modify, reduce, or in
any way impair the effectiveness of this Agreement as a “control agreement” under the UCC.

- 17. {J.S. Bank Fees; Returned Items.

(a) Borrower Reimbursement. In the event any fees or expenses (“Fees’™)
related to the Reserve Account[s] go unpaid, or any checks or other items deposited or credited to
the Reserve Account[s] are retumed, reversed, refunded, or charged back for insufficient funds or
for any other reason (“Returned Items”), U.S. Bank may charge the [applicable] Reserve
Account, or any other account of Borrower maintained at U.S. Bank. If there are insufficient
funds in such Reserve Account or other account to cover the Fees and/or Returned Items, U.S.
Bank shall promptly notify Borrower in writing of the shortfall, and Borrower agrees to
reimburse U.S. Bank for the amount of such shortfall within three (3) business days of
Borrower’s receipt of U.S. Bank’s notice.

(b) NOAH Reimbursement. If Borrower fails to reimburse U.S. Bank
pursuant to subsection (a} above, U.S. Bank shall promptly notify NOAH in writing, and NOAH
agrees to reimburse U.S. Bank within three (3) business days of NOAH’s receipt of U.S. Bank’s
notice for any Fees or Returned Items, to the extent NOAH previously received payment in
respect thereof pursuant to Section 2 above.

18.  Limited Duties of U.S. Bank. The parties agree that the duties of U.S. Bank under
this Agreement are strictly limited to those set forth in this Agreement and U.S. Bank is not
acting as a fiduciary for any party hereto. U.S. Bank shall be protected in relying on any form of
instruction or other notice purporting to be from NOAH, which U.S. Bank, in good faith,
believes to be genuine and what il purports 1o be. U.S. Bank shall have no duty to inquirc as to
the genuineness, validity, or enforceability of any such instruction or notice. The Reserve
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Account[s] and all actions and undertakings by U.S. Bank with respect thereto shall be subject to
all rules and regulations relating to the Reserve Account[s] and to applicable law. IN NO
EVENT SHALL U.S. BANK BE LIABLE FOR ANY INDIRECT DAMAGES, LOST
PROFITS, OR SPECIAL, PUNITIVE, OR CONSEQUENTIAL DAMAGES ARISING QUT
OF OR IN CONNECTION WITH U.S. BANK’S SERVICES PURSUANT TO THIS
AGREEMENT, EVEN IF U.S. BANK HAS BEEN INFORMED OF THE POSSIBILITY OF
SUCH DAMAGES. The foregoing provision shall survive termination of this Agreement.

19.  Legal Process. In the event that U.S. Bank receives any form of legal process
concerning the Reserve Account|s], including without limitation court orders, levies,
garnishments, attachments, and writs of execution, or in the event U.S. Bank learns of any
insolvency proceeding concemning Borrower, including without limitation bankruptcy,
receivership, or assignment for the benefit of creditors, U.S. Bank will respond to such legal
process or knowledge of insolvency in the normal course of its business and/or as required by
law.

20.  No Waiver by 1J.S. Bank. No delay on the part of U.S. Bank in exercising any
right, power, or privilege under this Agreement shall operate as a waiver thereof, nor shall any
single or partial exercise of any right, power, or privilege under this Agreement preclude other or
further exercise thereof or the exercise of any right, power, or privilege. The rights and remedies
of U.S. Bank specified herein are cumulative and are not exclusive of any rights or remedies that
U.S. Bank would otherwise have.

21.  Termination of U.S. Bank Services. This Agreement may not be terminated by
Borrower or by U.S. Bank, provided that U.S. Bank may terminate its services under this
Agreement upon ten (10) days prior written notice to NOAH in the event that NOAH fails to
make a payment to U.S. Bank required under Section 17(b) above. In addition, NOAH may
terminate U.S. Bank’s services under this Agreement at any time upon ten (10) days prior written
notice to U.S. Bank, pursuant to which notice NOAH releases U.S. Bank from any further
obligation to comply with instructions originated by NOAH with respect to the Reserve
Account{s]. In the event of any such termination of U.S. Bank’s services (whether by U.S. Bank
or by NOAH), U.S. Bank shall promptly transfer to NOAH all collected funds remaining in the
Reserve Account[s] (or deposited into the Reserve Account[s] after the termination of U.S.
Bank’s services), less any amounts otherwise reimbursable to U.S. Bank pursuant to Section 17
above. ANY SUCH TERMINATION OF U.S. BANK'S SERVICES SHALL NOT OPERATE
TO TERMINATE THIS AGREEMENT AS BETWEEN NOAH AND BORROWER, SHALL
NOT IN ANY WAY AFFECT THE SECURITY INTEREST IN THE COLLATERAL
GRANTED BY BORROWER TO NOAH PURSUANT TO THIS AGREEMENT, AND SUCH
SECURITY INTEREST, AND ALL PROVISIONS OF THIS AGREEMENT PERTAINING
TO SUCH SECURITY INTEREST AND THE COLLATERAL, SHALL REMAIN IN FULL
FORCE AND EFFECT.
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22, Waiver of Trial by Jury. BORROWER, NOAH, AND U.S. BANK HEREBY
WAIVE ALL RIGHTS TO TRIAL BY JURY IN ANY JUDICIAL PROCEEDING ARISING
QUT OF OR RELATING TO SERVICES RENDERED BY U.S. BANK IN CONNECTION
WITH THIS AGREEMENT.

23. Counterparts. This Agreement may be executed in one or more counterparts, and
all so executed shall constitute one agreement, binding on all the parties hereto, even though all
parties are not signatories to the original or the same counterpart. Any counterpart of this
Agreement that has attached to it separate signature pages, which altogether contain the
signatures of all parties, shall for all purposes be deemed a fully executed instrument.

IN WITNESS WHEREQF, the parties have executed and delivered this Agreement on
the date first written above.

[Signatures appear on next page.]
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BORROWER:

LIMITED PARTNERSHIP, an
Oregon limited partnership
By: , General Partner
By:
Name:
Title:
NOAH:

NETWORK FOR OREGON AFFORDABLE
HOUSING, an Oregon nonprofit public benefit
corporation

By:

William A. Van Vliet, Executive Director

By:

Margaret A. Jonsson, Vice President
U.S. BANK:
U.S. BANK NATIONAL ASSOCIATION
By:

Name:
Title:
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EXHIBIT A TO FINANCING STATEMENT

(Collateral Description)

Exhibit A to Oregon Uniform Commercial Code (“UCC”) Financing Statement Form
UCC-1 (the “Financing Statement™) executed by Limited Partnership, an
Oregon limited partnership, as Debtor, in favor of Network for Oregon Affordable Housing, an
Oregon nonprofit public benefit corporation, as Secured Party, dated as of

Collateral Description. The Financing Staternent includes all of Debtor’s personal
property, wherever located, and now owned or hereafter acquired, including without limitation
the following (collectively, the “Collateral”):

All goods, building and other materials, supplies, work in process, equipment, machinery,
fixtures, fumniture, furnishings, signs, and other personal property and embedded software
included therein, wherever situated, that are or are to be incorporated into, used in
connection with, or appropriated for use on the real property described in Schedule 1
attached hereto and incorporated herein by reference (the “Property™), together with any
and all rents (to the extent, if any, that they are not real property), all inventory, accounts,
cash receipts, deposit accounts, accounts receivable, contract rights (including without
limitation any unpaid capital contributions of Debtor’s partners or other owners),
licenses, agreements, general intangibles, chattel paper (whether electronic or tangible),
instruments, documents, promissory notes, drafts, letters of credit, letter of credit rights,
supporting obligations, investment property, commercial tort claims, insurance policies,
insurance and condemnation awards and proceeds, any other rights to the payment of
money, trade names, trademarks and service marks arising from or related to the
ownership, management, leasing, or operation of the Property or any business now or
hereafter conducted thereon by Debtor, all permits, consents, approvals, licenses,
authorizations, and other rights granted by, given by, or obtained from, any governmental
entity with respect to the Property, all deposits or other security now or hereafier made
with or given to utility companies by Debtor with respect to the Property, all advance
payments of insurance premiums made by Debtor with respect to the Property, all plans,
drawings, and specifications relating to the Property, all loan funds held by Secured
Party, whether or not disbursed, all funds deposited with Secured Party pursuant to any
loan agreement or the Deed of Trust With Absolute Assignment of Leases and Rents,
Security Agreement, and Fixture Fifing of even date herewith given by Debtor, as
Grantor, in favor of Secured Party, as Beneficiary (the “Deed of Trust”), all reserves,
deferred payments, deposits, accounts, refunds, cost savings, and payments of any kind
related to the Property, or any portion thereof, together with all replacements and
proceeds of, and additions and accessions to, any of the foregoing, together with all
books, records, and files relating Lo any of the foregoing.
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All terms used in the foregoing definition of Collateral shall be as defined in the UCC, as
the same may be amended or recodified from time to time.

The filing of this Financing Statement shall not be construed to derogate from or impair
the lien or provisions of the Deed of Trust (as defined above) encumbering the Property with
respect to any property described In the Deed of Trust that is real property or that the parties have
agreed to treat as real property. Similarly, nothing in this Financing Statement shall be construed
to alter any of the rights of Secured Party as determined by the Deed of Trust or the priority of
Secured Party’s lien created by the Deed of Trust, and this Financing Statement is declared to be
for the protection of Secured Party in the event that any court shall at any time hold that notice of
Secured Party’s priority of interest in any property or interests described in the Deed of Trust
must, in order to be effective agaist a particular class of persons, including without limitation
the Federal Government and any subdivision or entity thereof, be filed in the UCC records.
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SCHEDULE 1

{Legal Description of Property]
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