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Attorneys for Federal Home Loan Mortgage

Corporation
UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF CALIFORNIA
SANTA ROSA DIVISION
Inre Case No. 24-10545
LEFEVER MATTSON, a California
corporation, et al.,! (Jointly Administered)
Debtors. Chapter 11

FEDERAL HOME LOAN MORTGAGE
CORPORATION’S RESPONSE AND
RESERVATION OF RIGHTS TO
DEBTORS’ MOTION FOR

INTERIM AND FINAL ORDERS
AUTHORIZING DEBTORS TO USE
CASH COLLATERAL

Case: 24-10545 Doc# 269 Filed: 11/0

! The last four digits of LeFever Mattson’s tax identification number are 7537. Due to the large number of debtor
entities in these Chapter 11 Cases, a complete list of the Debtors and the last four digits of their federal tax identification
numbers is not provided herein. A complete list of such information may be obtained on the website of the Debtors’
claims and noticing agent at https://veritaglobal.net/LM. The address for service on the Debtors is 6359 Auburn Blvd.,
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The Federal Home Loan Mortgage Corporation (“Freddie Mac”) files this response and
reservation of rights with respect to the Debtors’ Motion for Interim and Final Orders Authorizing
Debtors to Use Cash Collateral [Dkt. No. 17] (the “Motion™).

Freddie Mac is the secured lender with respect to two properties owned by Debtors in the
above-captioned case: the “Carmichael Apartments’ and the “Courtyard Cottages™ (collectively,
the “Properties”). Freddie Mac, however, was not served with notice of this chapter 11 proceeding
or the Motion and does not currently appear on the Debtors’ master service list despite having
recorded interests in the Properties as described below.

The Carmichael Apartments property is encumbered by a Multifamily Deed of Trust,
Assignment of Rents, Security Agreement and Fixture Filing (the “Carmichael Deed of Trust”)
to secure repayment of a note dated September 8, 2022, in the amount of $4,579,000.00 (the
“Carmichael Note”), issued by Debtor Red Cedar Tree LP in favor of Greystone Servicing
Company LLC (“Greystone”). On the same day, Greystone assigned to Freddie Mac the
Carmichael Note, the Carmichael Deed of Trust, and all other accompanying loan documents (the
“Carmichael Assignment”). Freddie Mac holds a properly perfected, first-priority security
interest in the property secured by the Carmichael Deed of Trust, including all associated cash
collateral. True and correct copies of the Carmichael Deed of Trust and the Carmichael
Assignment are attached hereto as Exhibit A.

The Courtyard Cottages property is likewise encumbered by a Multifamily Deed of Trust,
Assignment of Rents, Security Agreement and Fixture Filing (the “Courtyard Deed of Trust’) to
secure repayment of a note dated September 8, 2022, in the amount of $3,678,000.00 (the
“Courtyard Note”), issued by Debtor Red Mulberry Tree LP in favor of Greystone. On the same
day, Greystone assigned to Freddie Mac the Courtyard Note, the Courtyard Deed of Trust, and all
other accompanying loan documents (the “Courtyard Assignment”). Freddie Mac holds a properly

perfected, first-priority security interest in the property secured by the Courtyard Deed of Trust,

2 Debtor Red Cedar Tree LP (Case No. 24-10517) owns Carmichael Apartments, a property located at 5800 Engle
Road, Carmichael CA 95608.

3 Debtor Red Mulberry Tree LP (Case No. 24-10518) owns Courtyard Cottages, a property located at 7337 Power Inn
Road, Sacramento CA 95828.
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including all associated cash collateral. True and correct copies of the Courtyard Deed of Trust
and the Courtyard Assignment are attached hereto as Exhibit B.

Due to the lack of notice, Freddie Mac has not had sufficient opportunity to evaluate the
Debtors’ proposed use of cash collateral relating to the Properties nor the Debtors’ proposed
provision of adequate protection regarding the same. Consequently, Freddie Mac and the Debtors
have agreed that the Debtors shall not seek use of Freddie Mac’s cash collateral at the hearing
currently scheduled before this Court on November 8, 2024, and have agreed that any order entered
following that hearing shall not be considered a final cash collateral order with respect to Freddie
Mac’s cash collateral. While Freddie Mac has expressed to Debtors a willingness to consider
acceptable terms upon which the Debtors may consensually use Freddie Mac’s cash collateral, due
to Freddie Mac’s status as an entity under federal conservatorship, its conservator, the Federal
Housing Finance Agency (“FHFA” or “Conservator”), must also affirmatively consent to the
Debtor’s use of Freddie Mac’s cash collateral pursuant to 12 U.S.C. § 4617(j)(3).* Freddie Mac
will confer with FHFA and respond to the Debtors regarding terms that would be acceptable to
Freddie Mac and FHFA regarding the Debtors’ use of Freddie Mac’s cash collateral.

Freddie Mac reserves its rights and the rights of its Conservator. This reservation of all
rights includes, but is not limited to, the Debtors’ use of cash collateral, including the right to
oppose any future request by the Debtors for use of Freddie Mac’s cash collateral on a

nonconsensual basis.

4 FHFA is Freddie Mac’s primary regulator and was established by the Housing and Economic Recovery Act of 2008

REED SMITH LLP

(“HERA”), Pub. L. No. 110- 289, 122 Stat. 2654 (codified as 12 U.S.C. § 4511 et seq.). In September 2008, pursuant to
HERA, the Director of FHFA placed Freddie Mac into conservatorship, where it remains to this day. See 12 U.S.C.
§ 4617(a). In accordance with 12 U.S.C. § 4617, HERA provides various protections to assets that are part of Freddie
Mac’s conservatorship estate, including the statutory protection that “[n]o property of [the Conservator] shall be subject
to levy, attachment, garnishment, foreclosure, or sale without the consent of [the Conservator], nor shall any involuntary
lien attach to the property of [FHFA].” See 12 U.S.C. § 4617()(3).

Case: 24-10545 Doc# 269 Filed: 11/07/24 , Entered: 11/07/24 17:06:52 Page 3 of

5Q”
A4




REED SMITH LLP

A limited liability partnership formed in the State of Delaware

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

Dated: November 7, 2024.

Respectfully submitted,

REED SMITH LLP

By:

/s/ Marsha A. Houston

Marsha A. Houston (SBN 129956)
REED SMITH LLP

355 South Grand Avenue, Suite 2900
Los Angeles, CA 90071

Telephone: 213-457-8000

Facsimile: 213-457-8080
mhouston@reedsmith.com

Paul D. Moak (TXBN 00794316)*

Devan J. Dal Col (TXBN 24116244)*

REED SMITH LLP

1221 McKinney Street, Suite 2100

Houston, Texas 77010

Telephone: 713-469-3800

Facsimile: 713-469-3899
pmoak@reedsmith.com
ddalcol@reedsmith.com
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GLF File No. 6300.822

Freddie Mac Loan No. 932936504
Property Name: Carmichael Apartments
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MULTIFAMILY DEED OF TRUST,
ASSIGNMENT OF RENTS,
SECURITY AGREEMENT AND FIXTURE FILING

CALIFORNIA

(Revised 3-15-2022)

ATTENTION COUNTY RECORDER: THIS INSTRUMENT IS INTENDED TO BE
EFFECTIVE AS A FINANCING STATEMENT FILED AS A FIXTURE FILING
PURSUANT TO SECTION 9502 OF THE CALIFORNIA COMMERCIAL CODE.
PORTIONS OF THE GOODS COMPRISING A PART OF THE MORTGAGED
PROPERTY ARE OR ARE TO BECOME FIXTURES RELATED TO THE LAND
RECORD IN THE RECORDS OF THE COUNTY WHERE DEEDS OF TRUST ON
REAL PROPERTY ARE RECORDED AND SHOULD BE INDEXED AS BOTH A
DEED OF TRUST AND AS A FINANCING STATEMENT COVERING FIXTURES.
THE ADDRESSES OF BORROWER (DEBTOR) AND LENDER (SECURED PARTY)
ARE SPECIFIED IN THE FIRST PARAGRAPH ON PAGE 1 OF THIS INSTRUMENT.
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MULTIFAMILY DEED OF TRUST,
ASSIGNMENT OF RENTS,
SECURITY AGREEMENT AND FIXTURE FILING

CALIFORNIA

(Revised 3-15-2022)

THIS MULTIFAMILY DEED OF TRUST, ASSIGNMENT OF RENTS, SECURITY AGREEMENT
AND FIXTURE FILING (“Instrument”) is made to be effective this 8th day of September, 2022, by
RED CEDAR TREE, LP, a limited partnership organized and existing under the laws of California,
whose address is 6359 Auburn Boulevard, Suite B, Citrus Heights, California 95621, as trustor
(“Borrower”), to STEWART TITLE OF SACRAMENTOQ, a California corporation, as trustee
(“Trustee”), for the benefit of GREYSTONE SERVICING COMPANY LLC, a limited liability
company organized and existing under the laws of Delaware, whose address is 419 Belle Air Lane,
Warrenton, Virginia 20186, as beneficiary (“Lender”). Borrower’s organizational identification number,
if applicable, is 202251708639,

AGREEMENT

Borrower, in consideration of the Indebtedness and the trust created by this Instrument, irrevocably grants,
conveys and assigns to Trustee, in trust, with power of sale, the Mortgaged Property, including the Land
located in Sacramento County, State of California and described in Exhibit A attached to this Instrument.

TO SECURE TO LENDER the repayment of the Indebtedness evidenced by Borrower’s Multifamily Note
payable to Lender, dated as of the date of this Instrument, and maturing on October 1, 2042 (“Maturity
Date”), in the principal amount of FOUR MILLION FIVE HUNDRED SEVENTY-NINE THOUSAND
AND 00/100 DOLLARS ($4,579,000.00), and all renewals, extensions and modifications of the
Indebtedness, the payment of all sums advanced by or on behalf of Lender to protect the security of this
Instrument under Section 7, and the performance of the covenants and agreements of Borrower contained
in the Loan Agreement or any other Loan Document.

Borrower represents and warrants that Borrower is lawfully seized of the Mortgaged Property and has the
right, power and authority to grant, convey and assign the Mortgaged Property, and that the Mortgaged
Property is unencumbered, except as shown on the schedule of exceptions to coverage in the title policy
issued to and accepted by Lender contemporaneously with the execution and recordation of this Instrument
and insuring Lender’s interest in the Mortgaged Property (“Schedule of Title Exceptions™). Borrower
covenants that Borrower will warrant and defend generally the title to the Mortgaged Property against all
claims and demands, subject to any easements and restrictions listed in the Schedule of Title Exceptions.

ﬁ% @ %
Fﬁ’edd e Hva a@ Uniform Covenants to Sccurity Instrument — SBL
MULTIFAMILY (Revised 05-31-18)

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

Califernia
Multifamily Deed of Trust, Assignment of Rents,
Security Agreement and Fixture Filing
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1. Definitions. The following terms, when used in this Instrument (including when used in the above
recitals), will have the following meanings and any capitalized term not specifically defined in this
Instrument will have the meaning ascribed to that term in the Loan Agreement;:

"Attorneys’ Fees and Costs" means (a) fees and out-of-pocket costs of Lender’s and Loan
Servicer’s attorneys, as applicable, including costs of Lender’s and Loan Servicer’s in-house
counsel, support staff costs, costs of preparing for litigation, computerized research, telephone and
facsimile transmission expenses, mileage, deposition costs, postage, duplicating, process service,
videotaping and similar costs and expenses; (b) costs and fees of expert witnesses, including
appraisers; (c) investigatory fees; and (d) the costs for any opinion required by Lender pursuant to
the terms of the Loan Documents.

"Borrower™" means all Persons identified as "Borrower" in the first paragraph of this Instrument,
together with their successors and assigns,

"Business Day" means any day other than a Saturday, a Sunday or any other day on which Lender
or the national banking associations are not open for business.

"Event of Default" means the occurrence of any event described in Section 8.

"Fixtures" means all property owned by Borrower which is attached to the Land or the
Improvements so as to constitute a fixture under applicable law, including: machinery, equipment,
engines, boilers, incinerators and installed building materials; systems and equipment for the
purpose of supplying or distributing heating, cooling, electricity, gas, water, air or light; antennas,
cable, wiring and conduits used in connection with radio, television, security, fire prevention or fire
detection or otherwise used to carry electronic signals; telephone systems and equipment; elevators
and related machinery and equipment; fire detection, prevention and extinguishing systems and
apparatus; security and access control systems and apparatus; plumbing systems; water heaters,
ranges, stoves, microwave ovens, refrigerators, dishwashers, garbage disposers, washers, dryers
and other appliances; light fixtures, awnings, storm windows and storm doors; pictures, screens,
blinds, shades, curtains and curtain rods; mirrors; cabinets, paneling, rugs and floor and wall
coverings; fences, trees and plants; swimming pools; and exercise equipment.

"Governmental Authority" means any board, commission, department, agency or body of any
municipal, county, state or federal governmental unit, or any subdivision of any of them, that has
or acquires jurisdiction over the Mortgaged Property, or the use, operation or improvement of the
Mortgaged Property, or over Borrower.

"Improvements" means the buildings, structures and improvements now constructed or at any time
in the future constructed or placed upon the Land, including any future alterations, replacements
and additions.

"Indebtedness" means (i) the principal of, (ii) interest at the fixed or variable rate set forth in the
Note on, and (ifi) all other amounts due at any time under, the Note, the Loan Agreement, this
Instrument or any other Loan Document, including prepayment charges, late charges, default
interest and advances as provided in Section 7 to protect the security of this Instrument.

"Land" means the land described in Exhibit A.

"Leases” means all present and future leases, subleases, licenses, concessions or grants or other
possessory interests now or hereafter in force, whether oral or written, covering or affecting the

California Page 2
Multifamily Deed of Trust, Assignment of Rents,
Security Agreement and Fixture Filing
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Mortgaged Property, or any portion of the Mortgaged Property (including proprietary leases or
occupancy agreements if Borrower is a cooperative housing corporation), and all modifications,
extensions or renewals.

"Lender" means the entity identified as "Lender" in the first paragraph of this Instrument, or any
subsequent holder of the Note.

"Loan Agreement" means the Loan Agreement executed by Borrower and Lender and dated as of
the date of this Instrument, as such agreement may be amended from time to time.

"Loan Documents" means the Note, this Instrument, the Loan Agreement, all guaranties, all
indemnity agreements, all collateral agreements, UCC filings, O&M Programs, the MMP and any
other documents now or in the future executed by Borrower, any Guarantor or any other Person in
connection with the Loan evidenced by the Note, as such documents may be amended from time
to time.

"Loan Servicer" means the entity that from time to time is designated by Lender or its designee to
collect payments and deposits and receive Notices under the Note, this Instrument, the Loan
Agreement and any other Loan Document, and otherwise to service the Loan evidenced by the
Note for the benefit of Lender. Unless Borrower receives Notice to the contrary, the Loan Servicer
is the entity identified as "Lender" in the first paragraph of this Instrument.

"Mortgaged Property” means all of Borrower’s present and future right, title and interest in and
to all of the following:

(a) The Land.

(b) The Improvements.
(<) The Fixtures.

(d) The Personalty.

(e) All current and future rights, including air rights, development rights, zoning rights
and other similar rights or interests, easements, tenements, rights of way, strips and
gores of land, streets, alleys, roads, sewer rights, waters, watercourses and
appurtenances related to or benefiting the Land or the Improvements, or both, and
all rights-of-way, streets, alleys and roads which may have been or may in the
future be vacated.

) All proceeds paid or to be paid by any insurer of the Land, the Improvements, the
Fixtures, the Personalty or any other part of the Mortgaged Property, whether or
not Borrower obtained the Insurance pursuant to Lender’s requirement.

{g) All awards, payments and other compensation made or to be made by any
municipal, state or federal authority with respect to the Land, the Improvements,
the Fixtures, the Personalty or any other part of the Mortgaged Property, including
any awards or settlements resulting from Condemnation proceedings or the total
or partial taking of the Land, the Improvements, the Fixtures, the Personalty or any
other part of the Mortgaged Property under the power of eminent domain or
otherwise and including any conveyance in lieu thereof.

California Page 3
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(h) All contracts, options and other agreements for the sale of the Land, the
Improvements, the Fixtures, the Personalty or any other part of the Mortgaged
Property entered into by Borrower now or in the future, including cash or securities
deposited to secure performance by parties of their obligations.

i) All proceeds from the conversion, voluntary or involuntary, of any of the items
described in subsections (a) through (h) inclusive into cash or liquidated claims,
and the right to collect such proceeds.

§); All Rents and Leases.

(k) All earnings, royalties, accounts receivable, issues and profits from the Land, the
Improvements or any other part of the Mortgaged Property, and all undisbursed
proceeds of the loan secured by this Instrument.

4] All deposits to a Reserve Fund, whether in cash or as a letter of credit.

(m)  All refunds or rebates of Taxes by a Governmental Authority (other than refunds
applicable to periods before the real property tax year in which this Instrument is
dated) or Insurance premiums by an insurance company.

{n) All tenant security deposits which have not been forfeited by any tenant under any
Leasc and any bond or other security in lieu of such deposits.

(0) All names under or by which any of the above Mortgaged Property may be
operated or known, and all trademarks, trade names, and goodwill relating to any
of the Mortgaged Property.

"Note" means the Note (including any Amended and Restated Note, Consolidated, Amended and
Restated Note, or Extended and Restated Note) executed by Borrower in favor of Lender and dated
as of the date of this Instrument, including all schedules, riders, allonges and addenda, as such Note
may be amended, modified and/or restated from time to time.

"Notice" or "Notices" means all notices, demands, Lender approvals and other communication
required under the Loan Documents, provided in accordance with the requirements of
Section 10.03 of the Loan Agreement,

"Person" means any natural person, sole proprictorship, corporation, general partnership, limited
partnership, limited liability company, limited liability partnership, limited liability limited
partnership, joint venture, association, joint stock company, bank, trust, estate, unincorporated
organization, any federal, state, county or municipal government (or any agency or political
subdivision thereof), endowment fund or any other form of entity,

"Personalty" means all of the following:
(a) Accounts (including deposit accounts) of Borrower related to the Mortgaged Property.

(b) Equipment and inventory owned by Borrower, which are used now or in the future in
connection with the ownership, management or operation of the Land or Improvements or
are located on the Land or Improvements, including furniture, furnishings, machinery,

California Page 4
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building materials, goods, supplies, tools, books, records (whether in written or electronic
form) and computer equipment (hardware and software).

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

(d) Any operating agreements relating to the Land or the Improvements.

(e) Any surveys, plans and specifications and contracts for architectural, engineering and
construction services relating to the Land or the Improvements.

() All other intangible property, general intangibles and rights relating to the operation of, or
used in connection with, the Land or the Improvements, including all governmental permits
relating to any activities on the Land and including subsidy or similar payments received
from any sources, including a Governmental Authority.

() Any rights of Borrower in or under letters of credit.
"Property Jurisdiction" means the jurisdiction in which the Land is located.

"Rents" means all rents (whether from residential or non-residential space), revenues and other
income of the Land or the Improvements, parking fees, laundry and vending machine income and
fees and charges for food, health care and other services provided at the Mortgaged Property,
whether now due, past due or to become due, and deposits forfeited by tenants, and, if Borrower is
a cooperative housing corporation or association, maintenance fees, charges or assessments payable
by shareholders or residents under proprietary leases or occupancy agreements, whether now due,
past due, or to become due.

"Reserve Fund" means all amounts deposited by the Borrower with Lender in connection with
the Loan for the payment of Taxes or insurance premiums or as otherwise required pursuant to the
Loan Agreement.

"Taxes” means all taxes, assessments, vault rentals and other charges, if any, whether general,
special or otherwise, including all assessments for schools, public betterments and general or local
improvements, which are levied, assessed or imposed by any public authority or quasi-public
authority, and which, if not paid, will become a Lien on the Land or the Improvements, including
any payments made in lieu of Taxes.

"UCC" means the Uniform Commercial Code as promulgated in the applicable jurisdiction.
2. Uniform Commercial Code Security Agreement.

(a) This Instrument is also a security agreement under the UCC for any of the Mortgaged
Property which, under applicable law, may be subjected to a security interest under the
UCC, for the purpose of securing Borrower’s obligations under this Instrument and to
further secure Borrower’s obligations under the Note, this Instrument and other Loan
Documents, whether such Mortgaged Property is owned now or acquired in the future, and
all products and cash and non-cash proceeds thereof (collectively, "UCC Collateral"), and

California Page 5
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by this Instrument, Borrower grants to Lender a security interest under the UCC in the
UCC Collateral. To the extent necessary under applicable law, Borrower hereby authorizes
Lender to prepare and file financing statements, continuation statements and financing
statement amendments in such form as Lender may require to perfect or continue the
perfection of this security interest,

(b) Unless Borrower gives Notice to Lender within 30 days after the occurrence of any of the
following, and executes and delivers to Lender modifications or supplements of this
Instrument (and any financing statement which may be filed in connection with this
Instrument) as Lender may require, Borrower will not (i) change its name, identity,
structure or jurisdiction of organization; (ii) change the location of its place of business (or
chief executive office if more than one place of business); or (iii) add to or change any
location at which any of the Mortgaged Property is stored, held or located.

(c) If an Event of Default has occurred and is continuing, Lender will have the remedies of a
secured party under the UCC, in addition to all remedies provided by this Instrument or
existing under applicable law. In exercising any remedies, Lender may exercise its
remedies against the UCC Collateral separately or together, and in any order, without in
any way affecting the availability of Lender’s other remedies.

(d) This Instrument also constitutes a financing statement with respect to any part of the
Mortgaged Property that is or may become a Fixture, if permitted by applicable law.

3. Assignment of Rents; Appointment of Receiver; Lender in Possession.

(a) As part of the consideration for the Indebtedness, Borrower absolutely and unconditionally
assigns and transfers to Lender all Rents.

(i) It is the intention of Borrower to establish a present, absolute and irrevocable
transfer and assignment to Lender of all Rents and to authorize and empower
Lender to collect and receive all Rents without the necessity of further action on
the part of Borrower.

(ii) Promptly upon request by Lender, Borrower agrees to execute and deliver such
further assignments as Lender may from time to time require. Borrower and Lender
intend this assignment of Rents to be immediately effective and to constitute an
absolute present assignment and not an assignment for additional security only.

(iii)  For purposes of giving effect to this absolute assignment of Rents, and for no other
purpose, Rents will not be deemed to be a part of the Mortgaged Property.
However, if this present, absolute and unconditional assignment of Rents is not
enforceable by its terms under the laws of the Property Jurisdiction, then the Rents
will be included as a part of the Mortgaged Property and it is the intention of
Borrower that in this circumstance this Instrument create and perfect a Lien on
Rents in favor of Lender, which Lien will be effective as of the date of this
Instrument,

(b) {) Until the occurrence of an Event of Default, Lender hereby grants to Borrower a
revocable license to collect and receive all Rents, to hold all Rents in trust for the
benefit of Lender and to apply all Rents to pay the installments of interest and
principal then due and payable under the Note and the other amounts then due and

California Page 6
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payable under the other Loan Documents, including Reserve Funds, and to pay the
current costs and expenses of managing, operating and maintaining the Mortgaged
Property, including utilities, Taxes and insurance premiums (to the extent not
included in deposits to Reserve Funds), tenant improvements and other capital
expenditures,

(ii) So long as no Event of Default has occurred and is continuing, the Rents remaining
after application pursuant to the preceding sentence may be retained by Borrower
free and clear of, and released from, Lender’s rights with respect to Rents under
this Instrument.

(iii)  After the occurrence of an Event of Default, and during the continuance of such
Event of Default, Borrower authorizes Lender to collect, sue for and compromise
Rents and directs each tenant of the Mortgaged Property to pay all Rents to, or as
directed by, Lender. From and after the occurrence of an Event of Default, and
during the continuance of such Event of Default, and without the necessity of
Lender entering upon and taking and maintaining control of the Mortgaged
Property directly, or by a receiver, Borrower’s license to collect Rents will
automatically terminate and Lender will without Notice be entitled to all Rents as
they become due and payable, including Rents then due and unpaid. Borrower will
pay to Lender upon demand all Rents to which Lender is entitled.

(iv) At any time on or after the date of Lender’s demand for Rents, Lender may give,
and Borrower hereby irrevocably authorizes Lender to give, notice to all tenants
of the Mortgaged Property instructing them to pay all Rents to Lender. No tenant
will be obligated to inquire further as to the occurrence or continuance of an Event
of Default. No tenant will be obligated to pay to Borrower any amounts which are
actually paid to Lender in response to such a notice. Any such notice by Lender
will be delivered to each tenant personally, by mail or by delivering such demand
to each rental unit. Borrower will not interfere with and will cooperate with
Lender’s collection of such Rents.

(c) If an Event of Default has occurred and is continuing, then Lender will have each of the
following rights and may take any of the following actions:

(i) Lender may, regardless of the adequacy of Lender’s security or the solvency of
Borrower and even in the absence of waste, enter upon and take and maintain full
control of the Mortgaged Property in order to perform all acts that Lender in its
discretion determines to be necessary or desirable for the operation and
maintenance of the Mortgaged Property, including the execution, cancellation or
modification of Leases, the collection of all Rents, the making of Repairs to the
Mortgaged Property and the execution or termination of contracts providing for
the management, operation or maintenance of the Mortgaged Property, for the
purposes of enforcing the assignment of Rents pursuant to Section 3(a), protecting
the Mortgaged Property or the security of this Instrument, or for such other
purposes as Lender in its discretion may deem necessary or desirable.

(ii) Alternatively, if an Event of Default has occurred and is continuing, regardless of
the adequacy of Lender’s security, without regard to Borrower’s solvency and
without the necessity of giving prior notice (oral or written) to Borrower, Lender
may apply to any court having jurisdiction for the appointment of a receiver for
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the Mortgaged Property to take any or all of the actions set forth in the preceding
sentence. If Lender elects to seek the appointment of a receiver for the Mortgaged
Property at any time after an Event of Default has occurred and is continuing,
Borrower, by its execution of this Instrument, expressly consents to the
appointment of such receiver, including the appointment of a receiver ex parte if
permitted by applicable law.

(iii)  If Borrower is a housing cooperative corporation or association, Borrower hereby
agrees that if a receiver is appointed, the order appointing the receiver may contain
a provision requiring the receiver to pay the installments of interest and principal
then due and payable under the Note and the other amounts then due and payable
under the other Loan Documents, including deposits to Reserve Funds, it being
acknowledged and agreed that the Indebtedness is an obligation of Borrower and
must be paid out of maintenance charges payable by Borrower’s tenant
shareholders under their proprietary leases or occupancy agreements.

(iv)  Lender or the receiver, as the case may be, will be entitled to receive a reasonable
fee for managing the Mortgaged Property.

) Immediately upon appointment of a receiver or immediately upon Lender’s
entering upon and taking possession and control of the Mortgaged Property,
Borrower will surrender possession of the Mortgaged Property to Lender or the
receiver, as the case may be, and will deliver to Lender or the receiver, as the case
may be, all documents, records (including records on electronic or magnetic
media), accounts, surveys, plans, and specifications relating to the Mortgaged
Property and all security deposits and prepaid Rents.

(viy  If Lender takes possession and control of the Mortgaged Property, then Lender
may exclude Borrower and its representatives from the Mortgaged Property.

Borrower acknowledges and agrees that the exercise by Lender of any of the rights
conferred under this Section 3 will not be construed to make Lender a mortgagee-in-
possession of the Mortgaged Property so long as Lender has not itself entered into actual
possession of the Land and Improvements,

(d) If Lender enters the Mortgaged Property, Lender will be liable to account only to Borrower
and only for those Rents actually received. Except to the extent of Lender’s gross
negligence or willful misconduct, Lender will not be liable to Borrower, anyone claiming
under or through Borrower or anyone having an interest in the Mortgaged Property, by
reason of any act or omission of Lender under Section 3(¢), and Borrower hereby releases
and discharges Lender from any such liability to the fullest extent permitted by law.

(e) If the Rents are not sufficient to meet the costs of taking control of and managing the
Mortgaged Property and collecting the Rents, any funds expended by Lender for such
purposes will become an additional part of the Indebtedness as provided in Section 7.

® Any entering upon and taking of control of the Mortgaged Property by Lender or the
receiver, as the case may be, and any application of Rents as provided in this Instrument
will not cure or waive any Event of Default or invalidate any other right or remedy of
Lender under applicable law or provided for in this Instrument.
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4. Assignment of Leases; Leases Affecting the Mortgaged Property.

(a) As part of the consideration for the Indebtedness, Borrower absolutely and unconditionally
assigns and transfers to Lender all of Borrower’s right, title and interest in, to and under
the Leases, including Borrower’s right, power and authority to modify the terms of any
such Lease, or extend or terminate any such Lease,

(1) It is the intention of Borrower to establish a present, absolute and irrevocable
transfer and assignment to Lender of all of Borrower’s right, title and interest in,
to and under the Leases. Borrower and Lender intend this assignment of the Leases
to be immediately effective and to constitute an absolute present assignment and
not an assignment for additional security only.

(ii) For purposes of giving effect to this absolute assignment of the Leases, and for no
other purpose, the Leases will not be deemed to be a part of the Mortgaged

Property.

(ili)  However, if this present, absolute and unconditional assignment of the Leases is
not enforceable by its terms under the laws of the Property Jurisdiction, then the
Leases will be included as a part of the Mortgaged Property and it is the intention
of Borrower that in this circumstance this Instrument create and perfect a Lien on
the Leases in favor of Lender, which Lien will be effective as of the date of this
Instrument.

(b) Until Lender gives Notice to Borrower of Lender’'s exercise of its rights under this
Section 4, Borrower will have all rights, power and authority granted to Borrower under
any Lease (except as otherwise limited by this Section or any other provision of this
Instrument), including the right, power and authority to modify the terms of any Lease or
extend or terminate any Lease. Upon the occurrence of an Event of Default, and during the
continuance of such Event of Default, the permission given to Borrower pursuant to the
preceding sentence to exercise all rights, power and authority under Leases will
automatically terminate. Borrower will comply with and observe Borrower’s obligations
under all Leases, including Borrower’s obligations pertaining to the maintenance and
disposition of tenant security deposits.

(©) (i) Borrower acknowledges and agrees that the exercise by Lender, either directly or
by a receiver, of any of the rights conferred under this Section 4 will not be
construed to make Lender a mortgagee-in-possession of the Mortgaged Property
s0 long as Lender has not itself entered into actual possession of the Land and the
Improvements.

(ii) The acceptance by Lender of the assignment of the Leases pursuant to
Section 4(a) will not at any time or in any event obligate Lender to take any action
under this Instrument or to expend any money or to incur any expenses.

(iii)  Except to the extent of Lender’s gross negligence or willful misconduct, Lender
will not be liable in any way for any injury or damage to person or property
sustained by any Person in or about the Mortgaged Property.

(iv)  Prior to Lender’s actual entry into and taking possession of the Mortgaged
Property, Lender will not be obligated for any of the following:
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(A) Lender will not be obligated to perform any of the terms, covenants and
conditions contained in any Lease (or otherwise have any obligation with
respect to any Lease).

(B) Lender will not be obligated to appear in or defend any action or
proceeding relating to the Lease or the Mortgaged Property.

(C) Lender will not be responsible for the operation, control, care,
management or repair of the Mortgaged Property or any portion of the
Mortgaged Property. The execution of this Instrument by Borrower will
constitute conclusive evidence that all responsibility for the operation,
control, care, management and repair of the Mortgaged Property is and
will be that of Borrower, prior to such actual entry and taking of
possession.

(d) Upon delivery of Notice by Lender to Borrower of Lender’s exercise of Lender’s rights
under this Section 4 at any time after the occurrence of an Event of Default, and during the
continuance of such Event of Default, and without the necessity of Lender entering upon
and taking and maintaining control of the Mortgaged Property directly, by a receiver, or by
any other manner or proceeding permitted by the laws of the Property Jurisdiction, Lender
immediately will have all rights, powers and authority granted to Borrower under any
Lease, including the right, power and authority to modify the terms of any such Lease, or
extend or terminate any such Lease.

(e) Borrower will, promptly upon Lender’s request, deliver to Lender an executed copy of
each residential Lease then in effect.

6] If Borrower is a cooperative housing corporation or association, notwithstanding anything
to the contrary contained in this Instrument, so long as Borrower remains a cooperative
housing corporation or association and is not in breach of any covenant of this Instrument,
Lender consents to the following:

i) Borrower may execute leases of apartments for a term in excess of 2 years to a
tenant shareholder of Borrower, so long as such leases, including proprietary
leases, are and will remain subordinate to the Lien of this Instrument.

(ii) Borrower may swrender or terminate such leases of apartments where the
surrendered or terminated lease is immediately replaced or where Borrower makes
its best efforts to secure such immediate replacement by a newly-executed lease of
the same apartment to a tenant shareholder of Borrower. However, no consent is
given by Lender to any execution, surrender, termination or assignment of a lease
under terms that would waive or reduce the obligation of the resulting tenant
shareholder under such lease to pay cooperative assessments in full when due or
the obligation of the former tenant shareholder to pay any unpaid portion of such
assessments.

5. Prepayment Charge. Borrower will be required to pay a Prepayment charge in connection with
certain prepayments of the Indebtedness, including a payment made after Lender’s exercise of any
right of acceleration of the Indebtedness, as provided in the Note.
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6. Application of Payments. If at any time Lender receives, from Borrower or otherwise, any amount
applicable to the Indebtedness which is less than all amounts due and payable at such time, then
Lender may apply that payment to amounts then due and payable in any manner and in any order
determined by Lender, in Lender’s discretion. Neither Lender’s acceptance of an amount that is
less than all amounts then due and payable nor Lender’s application of such payment in the manner
authorized will constitute or be deemed to constitute either a waiver of the unpaid amounts or an
accord and satisfaction. Notwithstanding the application of any such amount to the Indebtedness,
Borrower’s obligations under this Instrument, the Note and all other Loan Documents will remain
unchanged.

7. Protection of Lender’s Security; Instrument Secures Future Advances.

{(a) If Borrower fails to perform any of its obligations under this Instrument or any other Loan
Document, or if any action or proceeding is commenced which purports to affect the
Mortgaged Property, Lender’s security or Lender’s rights under this Instrument, including
eminent domain, insolvency, code enforcement, civil or criminal forfeiture, enforcement
of Hazardous Materials Laws, fraudulent conveyance or reorganizations or proceedings
involving a bankrupt or decedent, then Lender at Lender’s option may make such
appearances, file such documents, disburse such sums and take such actions as Lender
reasonably deems necessary to perform such obligations of Borrower and to protect
Lender’s interest, including all of the following:

(i) Lender may pay Attorneys’ Fees and Costs.

(ii) Lender may pay fees and out-of-pocket expenses of accountants, inspectors and
consultants.

(iii)  Lender may enter upon the Mortgaged Property to make Repairs or secure the
Mortgaged Property.

(iv) Lender may procure the Insurance required by the Loan Agreement.

(v) Lender may pay any amounts which Borrower has failed to pay under the Loan
Agreement,

(vi)  Lender may perform any of Borrower’s obligations under the Loan Agreement.

(vii)  Lender may make advances to pay, satisfy or discharge any obligation of Borrower
for the payment of money that is secured by a Prior Lien.

(b) Any amounts disbursed by Lender under this Section 7, or under any other provision of
this Instrument that treats such disbursement as being made under this Section 7, will be
secured by this Instrument, will be added to, and become part of, the principal component
of the Indebtedness, will be immediately due and payable and will bear interest from the
date of disbursement until paid at the Default Annual Interest Rate.

(c) Nothing in this Section 7 will require Lender to incur any expense or take any action.

8. Events of Default, An Event of Default under the Loan Agreement will constitute an Event of
Default under this Instrument.
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9, Remedies Cumulative, Each right and remedy provided in this Instrument is distinct from all other
rights or remedies under this Instrument, the Loan Agreement or any other Loan Document or
afforded by applicable law or equity, and each will be cumulative and may be exercised
concurrently, independently or successively, in any order. Lender’s exercise of any particular right
or remedy will not in any way prevent Lender from exercising any other right or remedy available
to Lender. Lender may exercise any such remedies from time to time and as often as Lender
chooses.

10. Waiver of Statute of Limitations, Offsets and Counterclaims. Borrower waives the right to
assert any statute of limitations as a bar to the enforcement of the Lien of this Instrument or to any
action brought to enforce any Loan Documnent. Borrower hereby waives the right to assert a
counterclaim, other than a compulsory counterclaim, in any action or proceeding brought against
it by Lender or otherwise to offset any obligations to make the payments required by the Loan
Documents. No failurc by Lender to perform any of its obligations under this Instrument will be a
valid defense to, or result in any offset against, any payments that Borrower is obligated to make
under any of the Loan Documents.

11. Waiver of Marshalling.

(a) Notwithstanding the existence of any other security interests in the Mortgaged Property
held by Lender or by any other party, Lender will have the right to determine the order in
which any or all of the Mortgaged Property will be subjected to the remedies provided in
this Instrument, the Note, the Loan Agreement or any other Loan Document or under
applicable law. Lender will have the right to determine the order in which any or all
portions of the Indebtedness are satisfied from the proceeds realized upon the exercise of
such remedies.

(b) Borrower and any party who now or in the future acquires a security interest in the
Mortgaged Property and who has actual or constructive notice of this Instrument waives
any and all right to require the marshalling of assets or to require that any of the Mortgaged
Property be sold in the inverse order of alienation or that any of the Mortgaged Property
be sold in parcels or as an entirety in connection with the exercise of any of the remedies
permitted by applicable law or provided in this Instrument.

12, Reserved,

13. Governing Law; Consent to Jurisdiction and Venue. This Instrument, and any Loan Document
which does not itself expressly identify the law that is to apply to it, will be governed by the laws
of the Property Jurisdiction. Borrower agrees that any controversy arising under or in relation to
the Note, this Instrument or any other Loan Document may be litigated in the Property Jurisdiction.
The state and federal courts and authorities with jurisdiction in the Property Jurisdiction will have
jurisdiction over all controversies that may arise under or in relation to the Note, any security for
the Indebtedness or any other Loan Document. Borrower irrevocably consents to service,
jurisdiction and venue of such courts for any such litigation and waives any other venue to which
it might be entitled by virtue of domicile, habitual residence or otherwise. However, nothing in this
Section 13 is intended to limit Lender’s right to bring any suit, action or proceeding relating to
matters under this Instrument in any court of any other jurisdiction.

14, Notice, All Notices, demands and other communications under or concerning this Instrument will
be governed by the terms set forth in the Loan Agreement.
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15. Successors and Assigns Bound. This Instrument will bind the respective successors and assigns
of Borrower and Lender, and the rights granted by this Instrument will inure to Lender’s successors
and assigns.

16. Joint and Several Liability. If more than one Person signs this Instrument as Borrower, the
obligations of such Persons will be joint and several.

17. Relationship of Parties; No Third Party Beneficiary.

(a) The relationship between Lender and Borrower will be solely that of creditor and debtor,
respectively, and nothing contained in this Instrument will create any other relationship
between Lender and Borrower. Nothing contained in this Instrument will constitute Lender
as a joint venturer, partner or agent of Borrower, or render Lender liable for any debts,
obligations, acts, omissions, rcpresentations or contracts of Borrower,

(b) No creditor of any party to this Instrument and no other Person will be a third party
beneficiary of this Instrument or any other Loan Document. Without limiting the generality
of the preceding sentence, (i) any arrangement ("Servicing Arrangement") between
Lender and any Loan Servicer for loss sharing or interim advancement of funds will
constitute a contractual obligation of such Loan Servicer that is independent of the
obligation of Borrower for the payment of the Indebtedness, (ii) Borrower will not be a
third party beneficiary of any Servicing Arrangement, and (iii) no payment by the Loan
Servicer under any Servicing Arrangement will reduce the amount of the Indebtedness.

18,  Severability; Amendments,

(a) The invalidity or unenforceability of any provision of this Instrument will not affect the
validity or enforceability of any other provision, and all other provisions will remain in full
force and effect. This Instrument contains the entire agreement among the partics as to the
rights granted and the obligations assumed in this Instrument.

(b) This Instrument may not be amended or modified except by a writing signed by the party
against whom enforcement is sought.

19, Construction.

(a) The captions and headings of the Sections of this Instrument are for convenience only and
will be disregarded in construing this Instrument. Any reference in this Instrument to a
"Section" will, unless otherwise explicitly provided, be construed as referring to a Section
of this Instrument.

(b) Any reference in this Instrument to a statute or regulation will be construed as referring to
that statute or regulation as amended from time to time.

(c) Use of the singular in this Instrument includes the plural and use of the plural includes the
singular. The use of one gender includes the other gender, as the context may require.

(d) As used in this Instrument, the term "including" means "including, but not limited to" and
the term "includes" means "includes without limitation."
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(e) Unless the context requires otherwise, (i) any definition of or reference to any agreement,
instrument or other document in this Instrument will be construed as referring to such
agreement, instrument or other document as from time to time amended, supplemented or
otherwise modified (subject to any restrictions on such amendments, supplements or
modifications set forth in this Instrument), and (ii) any reference in this Instrument to any
Person will be construed to include such Person’s successors and assigns,

)] Any reference in this Instrument to "Lender’s requirements," "as required by Lender," or
similar references will be construed, after Securitization, to mean Lender’s requirements
or standards as determined in accordance with Lender's and Loan Servicer’s obligations
under the terms of the Securitization documents.

20, Subrogation. If, and to the extent that, the proceeds of the Loan evidenced by the Note, or
subsequent advances under Scction 7, are used to pay, satisfy or discharge a Prior Lien, such loan
proceeds or advances will be deemed to have been advanced by Lender at Borrower’s request, and
Lender will automatically, and without further action on its part, be subrogated to the rights,
including Lien priority, of the owner or holder of the obligation secured by the Prior Lien, whether
or not the Prior Lien is released.

21-30. Reserved.
31, Acceleration; Remedies.

(a) If an Event of Default has occurred and is continuing, Lender, at Lender’s option, may
declare the Indebtedness to be immediately due and payable without further demand, and
may invoke the power of sale and any other remedies permitted by California law or
provided in this Instrument, the Loan Agreement or in any other Loan Document. Borrower
acknowledges that the power of sale granted in this Instrument may be exercised by Lender
without prior judicial hearing. Lender will be entitled to collect all costs and expenses
incurred in pursuing such remedies, including Attorneys’ Fees and Costs and costs of
documentary evidence, abstracts and title reports.

(b) If the power of sale is invoked, Lender will execute a written notice of the occurrence of
an Event of Default and of Lender’s election to cause the Mortgaged Property to be sold
and will cause the notice to be recorded in each county in which the Mortgaged Property
or some part of the Mortgaged Property is located. Trustee will give notice of default and
notice of sale and will sell the Mortgaged Property according to California law. Trustee
may sell the Mortgaged Property at the time and place and under the terms designated in
the notice of sale in one or more parcels and in such order as Trustee may determine.
Trustee may postpone the sale of all or any part of the Mortgaged Property by public
announcement at the time and place of any previously scheduled sale. Lender or Lender’s
designee may purchase the Mortgaged Property at any sale and Lender or such designee
will have the right to credit bid all or any part of the Indebtedness toward the purchase
price at such sale,

(c) Within a reasonable time after the sale, Trustee will deliver to the purchaser at the sale, a
deed conveying the Mortgaged Property so sold without any express or implied covenant
or warranty. The recitals in such deed of any matters or facts will be conclusive proof of
the truthfulness thereof. Trustee will apply the proceeds of the sale in the following order:
(i) to all costs and expenses of the sale, including Trustee’s fees not to exceed the statutory
maximum therefor, Attorneys’ Fees and Costs, including the cost of any trustee’s sale
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guarantee policy and any other evidence of title; (ii) to the Indebtedness in such order as
Lender, in Lender’s discretion, directs; and (iii) the excess, if any, to the person or persons
legally entitled to the excess.

32, Reconveyance. Upon payment of the Indebtedness, Lender will request Trustee to reconvey the
Mortgaged Property and will swrender this Instrument and the Note to Trustee. Trustee will
reconvey the Mottgaged Property without warranty to the person or persons legally entitled to the
Mortgaged Property. Such person or persons will pay Trustee’s reasonable costs incurred in so
reconveying the Mortgaged Property.

a3, Substitute Trustee. Lender, at Lender’s option, may from time to time, by a written instrament,
appoint a successor trustee, which instrument, when executed and acknowledged by Lender and
recorded in the office of the Recorder of the county or counties where the Mortgaged Property is
situated, will be conclusive proof of proper substitution of the successor trustee, The successor
trustee will, without conveyance of the Mortgaged Property, succeed to all the title, power and
duties conferred upon the Trustee in this Instrument and by California law. The instrument of
substitution will contain the name of the original Lender, Trustee and Borrower under this
Instrument, the book and page where this Instrument is recorded, and the name and address of the
successor trustee. The procedure provided for substitution of trustee in this Instrument will govern
to the exclusion of all other provisions for substitution, statutory or otherwise.

34. Statement Of Obligation. Lender may collect a fee not to exceed the maximum allowed by
applicable law for furnishing the statement of obligation as provided in Section 2943 of the Civil
Code of California.

3s. Spouse’s Separate Property, Each Borrower who is a married person expressly agrees that
recourse may be had against his or her separate property.

36. Fixture Filing, This Instrument is also a fixture filing under the Uniform Commercial Code of
California.

37. Additional Provision Regarding Application of Payments. In addition to the provisions of
Section 6, Borrower further agrees that, if Lender accepts a guaranty of only a portion of the
Indebtedness, Borrower waives its right under California Civil Code Section 2822(a), to designate
the portion of the Indebtedness which will be satisfied by a guarantor’s partial payment,

38. Waiver of Marshalling; Other Waivers. To the extent permitted by law, Borrower waives all of
the following:

(a) The benefit of all present or future laws providing for any appraisernent before sale of any
portion of the Mortgaged Property.

t) All rights of redemption, valuation, appraisement, stay of execution, notice of election to
mature or declare due the whole of the Indebtedness and marshalling in the event of
foreclosure of the Lien created by this Instrument.

(©) All rights and remedies which Borrower may have or be able to assert by reason of the
laws of the State of California pertaining to the rights and remedies of sureties.
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(d) The right to assert any statute of limitations as a bar to the enforcement of the Lien of this
Instrument or to any action brought to enforce the Note or any other obligation secured by
this Instrument.

(e) Any rights, legal or equitable, to require marshalling of assets or to require upon
foreclosure sales in a particular order, including any rights under California Civil Code
Sections 2899 and 3433.

Lender will have the right to determine the order in which any or all of the Mortgaged Property
will be subjected to the remedies provided by this Instrument. Lender will have the right to
determine the order in which any or all portions of the Indebtedness are satisfied from the proceeds
realized upon the exercise of the remedies provided by this Instrument.

By signing this Instrument, Borrower does not waive its rights under Section 2924¢ of the
California Civil Code.

39, Additional Provisions Concerning Environmental Hazards. In addition to the provisions of
Sections 5.05 and 6.12 of the Loan Agreement:

(a) Except for matters covered by an O&M Program or lawful conditions expressly excluded
from the definition of Prohibited Activity or Condition in the Loan Agreement, Borrower
will not cause or permit any Lien (whether or not such Lien has priority over the Lien
created by this Instrument) upon the Mortgaged Property imposed pursuant to any
Hazardous Materials Laws. Any such Lien will be considered a Prohibited Activity or
Condition.

(b) Borrower represents and warrants to Lender that, except as previously disclosed by
Borrower to Lender in writing, each of the following are true:

() At the time of acquiring the Mortgaged Property, Borrower undertook all
appropriate inquiry into the previous ownership and uses of the Mortgaged
Property consistent with good commercial or customary practice and no evidence
or indication came to light which would suggest that the Mortgaged Property has
been or is now being used for any Prohibited Activities or Conditions.

(i) The Mortgaged Property has not been designated as “hazardous waste property”
or “border zone property” pursuant to former Article 11 (commencing with Section
25220) of the California Health and Safety Code.

The representations and warranties in this Section will be continuing representations and
warranties that will be deemed to be made by Borrower throughout the term of the loan
evidenced by the Note, until the Indebtedness has been paid in full.

(c) Without limiting any of the remedies provided in this Instrument, Borrower acknowledges
and agrees that each of the provisions in Sections 5.05 and 6.12 of the Loan Agreement
and in this Section is an cnvironmental provision (as defined in Section 736(f)(2) of the
California Code of Civil Procedure} made by Borrower relating to the real property security
(“Environmental Provisions™), and that Borrower’s failure to comply with any of the
Environmental Provisions will be a breach of contract that will entitle Lender to pursue the
remedies provided by Section 736 of the California Code of Civil Procedure (“Section
736”) for the recovery of damages and for the enforcement of the Environmental

California Page 16
Multifamily Deed of Trust, Assignment of Rents,
Security Agreement and Fixture Filing

Case: 24-10545 Doc# 269 Filed: 11/07/24 Entered: 11/07/24 17:06:52 Page 22 of
58



Provisions. Pursuant to Section 736, Lender’s action for recovery of damages or
enforcement of the Environmental Provisions will not constitute an action within the
meaning of Section 726(a) of the California Code of Civil Procedure or constitute a money
judgment for a deficiency or a deficiency judgment within the meaning of Sections 580a,
580b, 580d, or 726(b) of the California Code of Civil Procedure.

(d) Any reference in this Instrument or in any other Loan Document to Section 5.05 and/or
Section 6.12 of the Loan Agreement will be construed as referring together to such
Section(s) of the Loan Agreement.

40. WAIVER OF TRIAL BY JURY.

(a) BORROWER AND LENDER EACH COVENANTS AND AGREES NOT TO
ELECT A TRIAL BY JURY WITH RESPECT TO ANY ISSUE ARISING OUT OF
THIS INSTRUMENT OR THE RELATIONSHIP BETWEEN THE PARTIES AS
BORROWER AND LENDER THAT IS TRIABLE OF RIGHT BY A JURY.

(b) BORROWER AND LENDER EACH WAIVES ANY RIGHT TO TRIAL BY JURY
WITH RESPECT TO SUCH ISSUE. TO THE EXTENT THAT ANY SUCH RIGHT
EXISTS NOW OR IN THE FUTURE. THIS WAIVER OF RIGHT TO TRIAL BY
JURY IS SEPARATELY GIVEN BY EACH PARTY, KNOWINGLY AND
VOLUNTARILY WITH THE BENEFIT OF COMPETENT LEGAL COUNSEL.

41. Attached Riders. The following Riders are attached to this Instrument:
NONE

42, Attached Exhibits, The following Exhibits, if marked with an “X” in the space provided, are
attached to this Instrument:

X} Exhibit A Description of the Land (required}
Xt Exhibit B Medifications to Instrument - NONE
E Exhibit C Ground Lease Description (if applicable)

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK

California Page 17
Multifamily Deed of Trust, Assignment of Rents,
Security Agreement and Fixtare Filing

Case: 24-10545 Doc# 269 Filed: 11/07/24 Entered: 11/07/24 17:06:52 Page 23 of
58



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

BORROWER:

RED CEDAR TREE, LP,
a California limited partnership

By: LeFever Mattson,
a California corporation
General Partner
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A notary public or other officer completing this
certificate verifies only the identity of the individual
who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or
validity of that document.

State of California
County of ‘b n

On ; S;C:Ql 1, 207272 , before me, (41 , 8
notary public, personally appeared TIMOTHY J. LEFEVER who proved to me on the basis of satisfactoty
evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged
to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their

signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted, executed
the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of &JZL_"EM&‘Z the foregoing
paragraph is true and correct.

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

Comm, # 2294678 “u
| niotary Pubtt;:-réam%nt;la 4
/ cramenio Cou g
? Gomin. Expires Juy 21, 2023 §
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EXHIBIT "A"

The tand referred to below is in the State of California, County of Sacramento, and described as
follows:

Parcel One:
All that portion of the North 1/2 of the Northeast 1/4 of the Southeast 1/4 of Section 54, as shown

on the "Plat of Survey and Subdivision of Rancho Del Paso", recorded in Book A of Surveys, Map
No. 94, Records of said County, described as follows:

Beginning at a point on the North line of the Southeast one-quarter of said Section 54, a distance
South 89° 02-1/2" West 357.27 feet from the Northeast corner of the South 1/4 of Section 54;
thence South 1° 46 1/2" East 210.9 feet; thence South 89° 02-1 /2' West 194.0 feet; thence North
17 46 1/2' West 210. 9 feet to the North line of the Southeast 1/4 of said Section 54; thence North
89° 02-1/2' East 194.00 feet to the point of beginning.

Parcel Two:
All that portion of the North 1/2 of the Northeast 1/4 of the Southeast 1/4 of Section 54, as shown

on the "Plat of Survey and Subdivision of Rancho Del Pasao", recorded in Book A of Surveys, Map
No. 94, Records of said County, described as follows:

Beginning at a point located South 89° 02-1/2' West along the North line of the Southeast quarter
of said Section 54, a distance of 357.27 feet and South 1° 46-1/2' East 210.90 feet from the
Northeast corner of the Southeast quarter of said Section 54; thence from said point of beginning
South 89° 02-1/2' West 194 feet; thence South 1° 46-1/2' East 72.50 feet; thence North 89° 02-
1/2' East 194 feet; thence North 1° 46-1/2' West 72.50 feet to the point of beginning.

Apn: 268-0180-043

Parcel Three:
An easement for ingress, egress and parking, as granted in a document entitled Shared Use

Agreement, recorded September 2, 2022 in Doc # 202209020645, and re-recorded September 7,
2022 as Doc # 202209070849, both of Official Records of Sacramento County, California.

known as: 5800 Engle Road, Carmichael, California 95608
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EXHIBIT B

MODIFICATIONS TO INSTRUMENT

The following modifications are made to the text of the Instrument that precedes this Exhibit;

NONE
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AT

Sacramento County

)Z‘w,ﬂ@ﬂ’@j”g;{:g/é/ Donna Allred, Clerk/Recorder

Prepared by, and after recording Doc# 202209080893 rees $29.00
return to; 91812022 2:03:00 PM Taxes $0.00

MAL Electronic PCOR $0.00
GERSON LAW FIRM ApC Titles 1 Paid $29.00
9255 Towne Centre Drive, Suite 300 Pages 4

San Diego, CA 92121
GLF File No. 6300.822

Freddie Mac Loan No, 932936504
Property Name: Carmichael Apartments

ASSIGNMENT OF SECURITY INSTRUMENT
(Revised 4-10-2019)

FOR VALUABLE CONSIDERATION, GREYSTONE SERVICING COMPANY LLC, a limited
liability company organized and existing under the laws of Delaware (" Assignor"), having its principal
place of business at 419 Belle Air Lane, Warrenton, Virginia 20186, hereby assigns, grants, sells and
transfers to the FEDERAL HOME LOAN MORTGAGE CORPORATION, a corporation organized
and existing under the laws of the United States ("Assignee'), having its principal place of business at
8200 Jones Branch Drive, McLean, Virginia 22102, and Assignee’s successors, transferees and assigns
forever, all of the right, title and interest of Assignor in and to the Multifamily Deed of Trust, Assignment of
Rents, Security Agreement and Fixture Filing dated September 8, 2022, entered into by RED CEDAR
TREE, LP, a California limited partnership ("Borrower") for the benefit of Assignor, securing an
indebtedness of Borrower to Assignor in the principal amount of FOUR MILLION FIVE HUNDRED
SEVENTY-NINE THOUSAND AND 00/100 DOLLARS ($4,579,000.00), previously recorded in the
land records of Sacramento County, California ("Security Instrument'), which indebtedness is secured
by the property described in Exhibit A attached to this Assignment and incorporated into it by this reference.

Together with the Note or other obligation described in the Security Insttument and all obligations secured
by the Security Instrument now or in the future.

IN WITNESS WHEREQF, Assignor has executed this Assignment on September 8, 2022, to be effective
as of the effective date of the Security Instrument.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK

Recording Concurrently
Herewith

Exempt from fee
per GC 27388.1(a)(1);
fee cap of $325.00 reached
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ASSIGNOR:

GREYSTONE SERVICING COMPANY LLC,
a Delaware limited liability company

By:

N. Tyler Darby/
Closing Manager

Assignment of Security Instrument Page 2

Case: 24-10545 Doc# 269 Filed: 11/07/24 Entered: 11/07/24 17:06:52 Page 29 of
58



A notary public or other officer completing this
certificate verifies only the identity of the individual
who signed the document 1o which this ceriificate is
attached, and not the truthfulness, accuracy, or
validity of that document.

State of Tennessee
County of Shelby

On August2, 2022 __, before me, _ LaNita R. Matlock .
personally appeared N. TYLER DARBY who proved to me on the basis of satisfactory evidence to be the
person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to me that
he/shefthey executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted,
executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of _Tennessee that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal. \\\\\\ Wiy, ”
\\\ \" P‘ R ! M’q

7
* S\ g7,
Signamrwél J('c&“& § wv:‘.‘ STarg ."(O%.’,

Assignment of Security Instrument Page 3
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EXHIBIT "A"

The land referred to below is in the State of California, County of Sacramento, and described as
follows:

Parcel One:
All that portion of the North 1/2 of the Northeast 1/4 of the Southeast 1/4 of Section 54, as shown

on the "Plat of Survey and Subdivision of Rancho Del Paso", recorded in Book A of Surveys, Map
No. 94, Records of said County, described as follows:

Beginning at a point on the North line of the Southeast one-quarter of said Section 54, a distance
South 89° 02-1/2" West 357.27 feet from the Northeast corner of the South 1/4 of Section 54;
thence South 1° 46 1/2" East 210.9 feet; thence South 89° 02-1 /2' West 194.0 feet; thence North
1° 46 1/2' West 210. 9 feet to the North line of the Southeast 1/4 of said Section 54; thence North
89° 02-1/2' East 194.00 feet to the point of beginning.

Parcel Two:
Ali that portion of the North 1/2 of the Northeast 1/4 of the Southeast 1/4 of Section 54, as shown

on the "Plat of Survey and Subdivision of Rancho Del Paso", recorded in Book A of Surveys, Map
No. 94, Records of said County, described as follows:

Beginning at a point located South 89° 02-1/2' West along the North line of the Southeast quarter
of said Section 54, a distance of 357.27 feet and South 1° 46-1/2' East 210.90 feet from the
Northeast corner of the Southeast quarter of said Section 54; thence from said point of beginning
South 89° 02-1/2' West 194 feet; thence South 1° 46-1/2' East 72.50 feet; thence North 89° 02-
1/2' East 194 feet; thence North 1° 46-1/2' West 72.50 feet to the point of beginning.

Apn: 258-0180-043

Parcel Three:
An easement for ingress, egress and parking, as granted in a document entitled Shared Use

Agreement, recorded September 2, 2022 in Doc # 202209020645, and re-recorded September 7,
2022 as Doc # 202209070849, both of Official Records of Sacramento County, California.

known as: 5800 Engle Road, Carmichael, California 95608
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AR

Sacramento County
Donna Allred, Clerk/Recorder

PREPARED BY, AND AFTER Doc #
RECORGING BT UEN 70 202209080871 rees $293.00

91812022 1:50:02 PM Taxes $0.00
GERSON LAW FIRM AFC FCA Electronic PCOR $0.00
9255 Towne Centre Drive, Suite 300 Titles 4 Paid $293.00
San Diego, CA 92121 Pages 22

GLF File No. 6300.821

Freddie Mac Loan No. 932936490
Property Name; Courtyard Cottages

MULTIFAMILY DEED OF TRUST,
ASSIGNMENT OF RENTS,
SECURITY AGREEMENT AND FIXTURE FILING

CALIFORNIA

(Revised 3-15-2022)

ATTENTION COUNTY RECORDER: THIS INSTRUMENT [S INTENDED TO BE
EFFECTIVE AS A FINANCING STATEMENT FILED AS A FIXTURE FILING
PURSUANT TO SECTION 9502 OF THE CALIFORNIA COMMERCIAL CODE.
PORTIONS OF THE GOODS COMPRISING A PART OF THE MORTGAGED
PROPERTY ARE OR ARE TO BECOME FIXTURES RELATED TO THE LAND
DESCRIBED IN EXHIBIT A HERETO. THIS INSTRUMENT IS TO BE FILED FOR
RECORD IN THE RECORDS OF THE COUNTY WHERE DEEDS OF TRUST ON
REAL PROPERTY ARE RECORDED AND SHOULD BE INDEXED AS BOTH A
DEED OF TRUST AND AS A FINANCING STATEMENT COVERING FIXTURES.
THE ADDRESSES OF BORROWER (DEBTOR) AND LENDER (SECURED PARTY)
ARE SPECIFIED IN THE FIRST PARAGRAPH ON PAGE 1 OF THIS INSTRUMENT.
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MULTIFAMILY DEED OF TRUST,
ASSIGNMENT OF RENTS,
SECURITY AGREEMENT AND FIXTURE FILING

CALIFORNIA

(Revised 3-15-2022)

THIS MULTIFAMILY DEED OF TRUST, ASSIGNMENT OF RENTS, SECURITY AGREEMENT
AND FIXTURE FILING (“Instrument”) is made to be effective this 8th day of September, 2022, by
RED MULBERRY TREE, LP, a limited partnership organized and existing under the laws of
California, whose address is 6359 Auburn Boulevard, Suite B, Citrus Heights, California 95621, as
trustor (“Borrower”), to STEWART TITLE OF SACRAMENTO, a California corporation, as trustee
(*Trustee”), for the benefit of GREYSTONE SERVICING COMPANY LLC, a limited liability
company organized and existing under the laws of Delaware, whose address is 419 Belle Air Lane,
Warrenton, Virginia 20186, as beneficiary (“Lender™), Borrower’s organizational identification number,
if applicable, is 202251708644,

AGREEMENT

Borrower, in consideration of the Indebtedness and the trust created by this Instrument, irrevocably grants,
conveys and assigns to Trustee, in trust, with power of sale, the Mortgaged Property, including the Land
located in Sacramento County, State of California and described in Exhibit A attached to this Instrument.

TO SECURE TO LENDER the repayment of the Indebtedness evidenced by Borrower’s Multifamily Note
payable to Lender, dated as of the date of this Instrument, and maturing on October 1, 2042 (“Maturity
Date”), in the principal amount of THREE MILLION SIX HUNDRYED SEVENTY-EIGHT
THOUSAND AND 00/100 DOLLARS ($3,678,000.00), and all renewals, extensions and modifications of
the Indebtedness, the payment of all sums advanced by or on behalf of Lender to protect the security of this
Instrument under Section 7, and the performance of the covenants and agreements of Borrower contained
in the Loan Agreement or any other Loan Dacument,

Borrower represents and warranis that Borrower is lawfully seized of the Mortgaged Property and has the
right, power and authority to grant, convey and assign the Mortgaged Property, and that the Mortgaged
Property is unencumbered, except as shown on the schedule of exceptions to coverage in the title policy
issued to and accepted by Lender contemporanecusty with the execution and recordation of this Instrument
and insuring Lender’s interest in the Mortgaged Property (*‘Schedule of Title Exceptions”). Borrower
covenants that Borrower will warrant and defend generally the title to the Mortgaged Property against all
claims and demands, subject to any easements and restrictions listed in the Schedule of Title Exceptions.

AN
FB‘ @dd e ana C Uniform Covenants to Security Instrument — SBL
MUOLTIFAMILY (Revised 05-31-18)

Covenants. [n consideratlon of the mutual promises set forth in this lostrument, Borrower and Lender
covenant and agree as follows:

California
Multifamily Deed of Trust, Assignment of Rents,
Security Agreement and Fixture Filing

Case: 24-10545 Doc# 269 Filed: 11/07/24 Entered: 11/07/24 17:06:52 Page 34 of
58



1. Definitions. The following terms, when used in this Instrument (including when used in the above
recitals), will have the following meanings and any capitalized term not specifically defined in this
Instrument will have the meaning ascribed to that term in the Loan Agreement:

"Attorneys’ Fees and Costs" means (a) fees and out-of-pocket costs of Lender’s and Loan
Servicer’s attorneys, as applicable, including costs of Lender's and Loan Servicer’s in-house
counsel, support staff costs, costs of preparing for litigation, computerized research, telephone and
facsimile transmission expenses, mileage, deposition costs, postage, duplicating, process service,
videotaping and similar costs and expenses; (b) costs and fees of expert witnesses, including
appraisers; (¢) investigatory fees; and (d) the costs for any opinion required by Lender pursuant to
the terms of the Loan Documents.

"Borrower" means all Persons identified as "Borrower" in the first paragraph of this Instrument,
together with their successors and assigns,

"Business Day" means any day other than a Saturday, a Sunday or any other day on which Lender
or the national banking associations are not open for business.

"Event of Default" means the occurrence of any event described in Section 8,

"Rixtures" means all property owned by Borrower which is attached to the Land or the
Improvements so as to constitute a fixture under applicable law, including: machinery, equipment,
engines, boilers, incinerators and installed building materials; systems and equipment for the
purpose of supplying or distributing heating, cooling, electricity, gas, water, air or light; antennas,
cable, wiring and conduits used in connection with radio, television, security, fire prevention or fire
detection or otherwise used to carry electronie signals; telephone systems and equipment; elevators
and related machinery and equipment; fire detection, prevention and extinguishing systems and
apparatus; security and access control systeras and apparatus; plumbing systems; water heaters,
ranges, stoves, microwave ovens, refrigerators, dishwashers, garbage disposers, washers, dryers
and other appliances; light fixtures, awnings, storm windows and storm doors; pictures, screens,
blinds, shades, curtains and curtain rods; mirrors; cabinets, paneling, rugs and floor and wall
coverings; fences, trees and plants; swimming pools; and exercise equipment.

"Governmental Authority" means any board, commission, department, agency or body of any
municipal, county, state or federal governmental unit, or any subdivision of any of them, that has
or acquires jurisdiction over the Mortgaged Property, or the use, operation or improvement of the
Mortgaged Property, or over Borrower.

"Improvements" means the buildings, structures and improvements now constructed or at any time
in the future constructed or placed upon the Land, including any future alterations, replacements
and additions.

"Indebtedness” means (i) the principal of, (ii) interest at the fixed or variable rate set forth in the
Note on, and (iii) all other amounts due at any time under, the Note, the Loan Agreement, this
Instrument or any other Loan Document, including prepayment charges, late charges, default
interest and advances as provided in Section 7 to protect the security of this Instrument.

"Land" means the land described in Exhibit A.

"Leases" means all present and future leases, subleases, licenses, concessions or grants or other
possessory interests now or hereafter in force, whether oral or written, covering or affecting the

California Page 2
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Mortgaged Property, or any portion of the Mortgaged Property (including proprietary leases or
occupancy agreements if Borrower is a cooperative housing corporation), and all modifications,
extensions or renewals.

"Lender" means the entity identified as "Lender" in the first paragraph of this Instrument, or any
subsequent holder of the Note.

"Loan Agreement" means the l.oan Agreement executed by Borrower and Lender and dated as of
the date of this Instrument, as such agreement may be amended from time to time.

"Loan Documents” means the Note, this Instrument, the Loan Agreement, all guaranties, all
indemnity agreements, all collateral agreements, UCC filings, O&M Programs, the MMP and any
other documents now or in the future executed by Borrower, any Guarantor or any other Person in
connection with the Loan evidenced by the Note, as such documents may be amended from time
to time.

"Loan Servicer"” means the entity that from time to time is designated by Lender or its designee to
collect payments and deposits and receive Notices under the Note, this Instrument, the Loan
Agreement and any other Loan Document, and otherwise to service the Loan evidenced by the
Note for the benefit of Lender, Unless Borrower receives Notice to the contrary, the Loan Servicer
is the entity identified as "Lender" in the first paragraph of this Instrument.

"Mortgaged Property” means all of Borrower’s present and future right, title and interest in and
to all of the following:

{a) The Land.

(b) The Improvements.
(c) The Fixtures.

(d) The Personalty,

(e) All current and future rights, including air rights, development rights, zoning rights
and other similar rights or interests, easements, tenements, rights of way, strips and
gores of land, streets, alleys, roads, sewer rights, waters, watercourses and
appurtenances related to or benefiting the Land or the Improvements, or both, and
all rights-of-way, streets, alleys and roads which may have been or may in the
future be vacated.

(63 All proceeds paid or to be paid by any insurer of the Land, the Improvements, the
Fixtures, the Personalty or any other part of the Mortgaged Property, whether or
not Borrower obtained the Insurance pursuant to Lender’s requirement,

(8) All awards, payments and other compensation made or to be made by any
municipal, state or federal authority with respect to the Land, the Improvements,
the Fixtures, the Personalty or any other part of the Mortgaged Property, including
any awards or settlements resulting from Condemnation proceedings or the total
or partial taking of the Land, the Improvements, the Fixtures, the Personalty or any
other part of the Mortgaged Property under the power of eminent domain or
otherwise and including any conveyance in lieu thereof.
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(h) All contracts, options and other agreements for the sale of the Land, the
Improvements, the Fixtures, the Personalty or any other part of the Mortgaged
Property entered into by Borrower now or in the future, including cash or securities
deposited to secure performance by parties of their obligations.

(6] All proceeds from the conversion, voluntary or involuntary, of any of the items
described in subsections (a) through (h) inclusive into cash or liquidated claims,
and the right to collect such proceeds.

1)) All Rents and Leases.

& All earnings, royalties, accounts receivable, issues and profits from the Land, the
Improvements or any other part of the Mortgaged Property, and all undisbursed
proceeds of the loan secured by this Instrument.

o All deposits to a Reserve Fund, whether in cash or as a letter of credit.

(m)  All refunds or rebates of Taxes by a Governmental Authority (other than refunds
applicable to periods before the real property tax year in which this Instrument is
dated) or Insurance premiums by an insurance company.

(n) All tenant security deposits which have not been forfeited by any tenant under any
Lease and any bond or other security in lieu of such deposits.

(0) All names under or by which any of the above Mortgaged Property may be
operated or known, and all trademarks, trade names, and goodwill relating to any
of the Mortgaged Property.

"Note" means the Note (including any Amended and Restated Note, Consolidated, Amended and
Restated Note, or Extended and Restated Note) executed by Borrower in favor of Lender and dated
as of the date of this Instrument, including all schedules, riders, allonges and addenda, as such Note
may be amended, modified and/or restated from time to time.

"Notice" or "Notices" means all notices, demands, Lender approvals and other comnmunication
required under the Loan Documents, provided in accordance with the requirements of
Section 10.03 of the Loan Agreement.

"Person" means any natural person, sole proprietorship, corporation, general partnership, limited
partnership, limited liability company, limited liability partnership, limited liability limited
partnership, joint venture, association, joint stock company, bank, trust, estate, unincorporated
organization, any federal, state, county or municipal government (or any agency or political
subdivision thereof), endowment fund or any other form of entity.

"Personalty" means all of the following:
(a) Accounts (including deposit accounts) of Borrower related to the Mortgaged Propetty.

(b) Equipment and inventory owned by Borrower, which are used now or in the future in
connection with the ownership, management or operation of the Land or Improvements or
are located on the Land or Improvements, including furniture, furnishings, machinery,
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building materials, goods, supplies, tools, books, records (whether in written or electronic
form) and computer equipment (hardware and software).

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

(d) Any operating agreements relating to the Land or the Improvements.

(e) Any surveys, plans and specifications and contracts for architectural, engineering and
construction services relating to the Land or the Improvements.

(f) All other intangible property, general intangibles and rights relating to the operation of, or
used in connection with, the Land or the Improvements, including all governmental permits
relating to any activities on the Land and including subsidy or similar payments received
from any sources, including a Governmental Authority.

() Any rights of Borrower in or under letters of credit.
"Property Jurisdiction" means the jurisdiction in which the Land is located,

"Rents" means all rents (whether from residential or non-residential space), revenues and other
income of the Land or the Improvements, parking fees, laundry and vending machine income and
fees and charges for food, health care and other services provided at the Mortgaged Property,
whether now due, past due or to become due, and deposits forfeited by tenants, and, if Borrower is
a cooperative housing corporation or association, maintenance fees, charges or assessments payable
by shareholders or residents under proprietary leases or occupancy agreements, whether now due,
past due, or to become due.

"Reserve Fund" means all amounts deposited by the Borrower with Lender in connection with
the Loan for the payment of Taxes or insurance premiums or as otherwise required pursuant to the
Loan Agreement.

"Taxes" means all taxes, assessments, vault rentals and other charges, if any, whether general,
special or otherwise, including all assessments for schools, public betterments and general or local
improvements, which are levied, assessed or imposed by any public authority or quasi-public
authority, and which, if not paid, will become a Lien on the Land or the Improvements, including
any payments made in lieu of Taxes,

"UCC" means the Uniform Commercial Code as promulgated in the applicable jurisdiction.
p 2 Uniform Commercial Code Security Agreement,

(a) This Instrument is also a security agreement under the UCC for any of the Mortgaged
Property which, under applicable law, may be subjected to a security interest under the
UCC, for the purpose of securing Borrower’s obligations under this Instrument and to
further secure Borrower’s obligations under the Note, this Instrument and other Loan
Documents, whether such Mortgaged Property is owned now or acquired in the future, and
all products and cash and non-cash proceeds thereof (collectively, "UCC Collateral"), and
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by this Instrument, Borrower grants to Lender a security interest under the UCC in the
UCC Collateral. To the extent necessary under applicable law, Borrower hereby authorizes
Lender to prepare and file financing statements, continuation statements and financing
statement amendments in such form as Lender may require to perfect or continue the
perfection of this security interest.

{b) Unless Borrower gives Notice to Lender within 30 days after the occurrence of any of the
following, and executes and delivers to Lender modifications or supplements of this
Instrument (and any financing statement which may be filed in connection with this
Instrument) as Lender may require, Borrower will not (i) change its name, identity,
structure or jurisdiction of organization; (ii) change the location of its place of business (or
chief executive office if more than one place of business); or (iii} add to or change any
location at which any of the Mortgaged Property is stored, held or located.

(c) If an Event of Default has occurred and is continuing, Lender will have the remedies of a
secured party under the UCC, in addition to all remedies provided by this Instrument or
existing under applicable law. In exercising any remedies, Lender may exercise its
remedies against the UCC Collateral separately or together, and in any order, without in
any way affecting the availability of Lender’s other remedies. '

(d) This Instrument also constitutes a financing statement with respect to any part of the
Mortgaged Property that is or may become a Fixture, if permitted by applicable law.

3. Assignment of Rents; Appointment of Receiver; Lender in Possession.

{a) As part of the consideration for the Indebtedness, Borrower absolutely and unconditionally
assigns and transfers to Lender all Rents.

(i) It is the intention of Borrower to establish a present, absolute and irrevocable
transfer and assignment to Lender of all Rents and to authorize and empower
Lender to collect and receive all Rents without the necessity of further action on
the part of Borrower.

(i) Promptly upon request by Lender, Borrower agrees to execute and deliver such
further assignments as Lender may from time to time require. Borrower and Lender
intend this assignment of Rents to be immediately effective and to constitute an
absolute present assignment and not an assignment for additional security only.

(iii)  For purposes of giving effect to this absolute assignment of Rents, and for no other
purpose, Rents will not be deemed to be a part of the Mortgaged Property.
However, if this present, absolute and unconditional assignment of Rents is not
enforceable by its terms under the laws of the Property Jurisdiction, then the Rents
will be included as a part of the Mortgaged Property and it is the intention of
Borrower that in this circumstance this Instrument create and perfect a Lien on
Rents in favor of Lender, which Lien will be effective as of the date of this
Instrument.

(b) (i) Until the occurrence of an Event of Default, Lender hereby grants to Borrower a
revocable license to collect and receive all Rents, to hold all Rents in trust for the
benefit of Lender and to apply all Rents to pay the installments of interest and
principal then due and payable under the Note and the other amounts then due and
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payable under the other Loan Documents, including Reserve Funds, and to pay the
current costs and expenses of managing, operating and maintaining the Mortgaged
Property, including utilities, Taxes and insurance premiums (to the extent not
included in deposits to Reserve Funds), tenant improvements and other capital
expenditures.

(ii) So long as no Event of Default has occurred and is continuing, the Rents remaining
after application pursuant to the preceding sentence may be retained by Borrower
free and clear of, and released from, Lender’s rights with respect to Rents under
this Instrument.

(iiiy  After the occurrence of an Event of Default, and during the continuance of such
Event of Default, Borrower authorizes Lender to collect, sue for and compromise
Rents and directs each tenant of the Mortgaged Property to pay all Rents to, or as
directed by, Lender. From and after the occurrence of an Event of Default, and
during the continuance of such Event of Default, and without the necessity of
Lender entering upon and taking and maintaining control of the Mortgaged
Property directly, or by a receiver, Borrower’s license to collect Rents will
automatically terminate and Lender will without Notice be entitled to all Rents as
they become due and payable, including Rents then due and unpaid. Borrower will
pay to Lender upon demand all Rents to which Lender is entitled.

(iv) At any time on or after the date of Lender’s demand for Rents, Lender may give,
and Borrower hereby irrevocably authorizes Lender to give, notice to all tenants
of the Mortgaged Property instructing them to pay all Rents to Lender, No tenant
will be obligated to inquire further as to the occurrence or continuance of an Event
of Default. No tenant will be obligated to pay to Borrower any amounts which are
actually paid to Lender in response to such a notice. Any such notice by Lender
will be delivered to each tenant personally, by mail or by delivering such demand
to each rental unit. Borrower will not interfere with and will cooperate with
Lender’s collection of such Rents.

©) If an Event of Default has occurred and is continuing, then Lender will have each of the
following rights and may take any of the following actions:

(i) Lender may, regardless of the adequacy of Lender’s security or the solvency of
Borrower and even in the absence of waste, enter upon and take and maintain full
control of the Mortgaged Property in order to perform all acts that Lender in its
discretion determines to be necessary or desirable for the operation and
maintenance of the Mortgaged Property, including the execution, cancellation or
modification of Leases, the collection of all Rents, the making of Repairs to the
Mortgaged Property and the execution or termination of contracts providing for
the management, operation or maintenance of the Mortgaged Property, for the
purposes of enforcing the assignment of Rents pursuant to Section 3(a), protecting
the Mortgaged Property or the security of this Instrument, or for such other
purposes as Lender in its discretion may deem necessary or desirable.

(ii) Alternatively, if an Event of Default has occurred and is continuing, regardless of
the adequacy of Lender’s security, without regard to Borrower’s solvency and
without the necessity of giving prior notice (oral or written) to Borrower, Lender
may apply to any court having jurisdiction for the appointment of a receiver for
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the Mortgaged Property to take any or all of the actions set forth in the preceding
sentence. If Lender elects to seek the appointment of a receiver for the Mortgaged
Property at any time after an Event of Default has occurred and is continuing,
Borrower, by its execution of this Instrument, expressly consents to the
appointment of such receiver, including the appointment of a receiver ex parte if
permitted by applicable law,

(ili)  If Borrower is a housing cooperative corporation or association, Borrower hereby
agrees that if a receiver is appointed, the order appointing the receiver may contain
a provision requiring the receiver to pay the installments of interest and principal
then due and payable under the Note and the other amounts then due and payable
under the other Loan Docuements, including deposits to Reserve Funds, it being
acknowledged and agreed that the Indebtedness is an obligation of Borrower and
must be paid out of maintenance charges payable by Borrower’s tenant
shareholders under their proprietary leases or occupancy agreements.

(iv) Lender or the receiver, as the case may be, will be entitled to receive a reasonable
fee for managing the Mortgaged Property.

) Immediately upon appointment of a receiver or immediately upon Lender’s
entering upon and taking possession and control of the Mortgaged Property,
Borrower will surrender possession of the Mortgaged Property to Lender or the
receiver, as the case may be, and will deliver to Lender or the receiver, as the case
may be, all documents, records (including records on electronic or magnetic
media), accounts, surveys, plans, and specifications relating to the Mortgaged
Property and all security deposits and prepaid Rents.

(vi)  If Lender takes possession and control of the Mortgaged Property, then Lender

may exclude Borrower and its representatives from the Mortgaged Property.
Borrower acknowledges and agrees that the exercise by Lender of any of the rights
conferred under this Section 3 will not be construed o make Lender a mortgagee-in-
possession of the Mortgaged Property so long as Lender has not itself entered into actual
possession of the Land and Improvements.

(d) If Lender enters the Mortgaged Property, Lender will be liable to account only to Borrower
and only for those Rents actually received. Except to the extent of Lender’'s gross
negligence or willful misconduct, Lender will not be liable to Borrower, anyone claiming
under or through Borrower or anyone having an interest in the Mortgaged Property, by
reason of any act or omission of Lender under Section 3(c), and Botrower hereby releases
and discharges Lender from any such liability to the fullest extent permitted by law.

{e) If the Rents are not sufficient to meet the costs of taking control of and managing the
Mortgaged Property and collecting the Rents, any funds expended by Lender for such
purposes will become an additional part of the Indebtedness as provided in Section 7.

(D Any entering upon and taking of control of the Mortgaged Property by Lender or the
receiver, as the case may be, and any application of Rents as provided in this Instrument
will not cure or waive any Event of Default or invalidate any other right or remedy of
Lender under applicable law or provided for in this Instrument.
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4. Assignment of Leases; Leases Affecting the Mortgaged Property.

(a) As part of the consideration for the Indebtedness, Borrower absolutely and unconditionally
assigns and transfers to Lender all of Borrower’s right, title and interest in, to and under
the Leases, including Borrower’s right, power and authority to modify the terms of any
such Lease, or extend or terminate any such Lease.

(i) It is the intention of Borrower to establish a present, absolute and irrevocable
transfer and assignment to Lender of all of Borrower’s right, title and interest in,
to and under the Leases. Borrower and Lender intend this assignment of the Leases
to be immediately effective and to constitute an absolute present assignment and
not an assignment for additional security only.

(ii) For purposes of giving effect to this absolute assignment of the Leases, and for no
other purpose, the Leases will not be deemed to be a part of the Mortgaged

Property.

(iii)  However, if this present, absolute and unconditional assignment of the Leases is
not enforceable by its terms under the laws of the Property Jurisdiction, then the
Leases will be included as a part of the Mortgaged Property and it is the intention
of Borrower that in this circumstance this Instrument create and perfect a Lien on
the Leases in favor of Lender, which Lien will be effective as of the date of this
Instrument.

(b) Until Lender gives Notice to Borrower of Lender’s exercise of ifs rights under this
Section 4, Borrower will have all rights, power and authority granted to Borrower under
any Lease (except as otherwise limited by this Section or any other provision of this
Instrument), including the right, power and authority to modify the terms of any Lease or
extend or terminate any Lease. Upon the occurrence of an Event of Default, and during the
continuance of such Event of Default, the permission given to Borrower pursuant to the
preceding sentence to exercise all rights, power and authority under Leases will
automatically terminate. Borrower will comply with and observe Borrower’s obligations
under all Leases, including Borrower’s obligations pertaining to the maintenance and
disposition of tenant security deposits.

(c) (i Borrower acknowledges and agrees that the exercise by Lender, either directly or
by a receiver, of any of the rights conferred under this Section 4 will not be
construed to make Lender a mortgagee-in-possession of the Mortgaged Property
so long as Lender has not itself entered into actual possession of the Land and the
Improvements.

(i) The acceptance by Lender of the assignment of the Leases pursuant to
Section 4(a) will not at any time or in any event obligate Lender to take any action
under this Instrument or to expend any money or to incur any expenses.

(iii)  Except to the extent of Lender’s gross negligence or willful misconduct, Lender
will not be liable in any way for any injury or damage to person or property
sustained by any Person in or about the Mortgaged Property.

(iv)  Prior to Lender’s actual entry into and taking possession of the Mortgaged
Property, Lender will not be obligated for any of the following:
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(A) Lender will not be obligated to perform any of the terms, covenants and
conditions contained in any Lease (or otherwise have any obligation with
respect to any Lease).

(B) Lender will not be obligated to appear in or defend any action or
proceeding relating to the Lease or the Mortgaged Property.

© Lender will not be responsible for the operation, control, care,
management or repair of the Mortgaged Property or any portion of the
Mortgaged Property. The execution of this Instrument by Borrower will
constitute conclusive evidence that all responsibility for the operation,
control, care, management and repair of the Mortgaged Property is and
will be that of Borrower, prior to such actual entry and taking of
possession.

(d) Upon delivery of Notice by Lender to Borrower of Lender’s exercise of Lender’s rights
under this Section 4 at any time after the occurrence of an Event of Default, and during the
continuance of such Event of Default, and without the necessity of Lender entering upon
and taking and maintaining control of the Mortgaged Property directly, by a receiver, or by
any other manner or proceeding permitted by the laws of the Property Jurisdiction, Lender
immediately will have all rights, powers and authority granted to Borrower under any
Lease, including the right, power and authority to modify the terms of any such Lease, or
extend or terminate any such Lease.

(e) Borrower will, promptly upon Lender’s request, deliver to Lender an executed copy of
each residential Lease then in effect.

63} If Borrower is a cooperative housing corporation or association, notwithstanding anything
to the contrary contained in this Instrument, so long as Borrower remains a cooperative
housing corporation or association and is not in breach of any covenant of this Instrument,
Lender consents to the following:

(i) Borrower may execute leases of apartments for a term in excess of 2 years to a
tenant shareholder of Borrower, so long as such leases, including proprietary
leases, are and will remain subordinate to the Lien of this Instrument.

(ii) Borrower may surrender or terminate such leases of apartments where the
surrendered or terminated lease is immediately replaced or where Borrower makes
its best efforts to secure such immediate replacement by a newly-executed lease of
the same apartment to a tenant shareholder of Borrower. However, no consent is
given by Lender to any execution, surrender, termination or assignment of a lease
under terms that would waive or reduce the obligation of the resulting tenant
shareholder under such lease to pay cooperative assessments in full when due or
the obligation of the former tenant shareholder to pay any unpaid portion of such
assessments.

5. Prepayment Charge. Borrower will be required to pay a Prepayment charge in connection with
certain prepayments of the Indebtedness, including a payment made after Lender’s exercise of any
right of acceleration of the Indebtedness, as provided in the Note.
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6. Application of Payments. If at any time Lender receives, from Borrower or otherwise, any amount
applicable to the Indebtedness which is less than all amounts due and payable at such time, then
Lender may apply that payment to amounts then due and payable in any manner and in any order
determined by Lender, in Lender’s discretion. Neither Lender’s acceptance of an amount that is
less than all amounts then due and payable nor Lender’s application of such payment in the manner
authorized will constitute or be deemed to constitute either a waiver of the unpaid amounts or an
accord and satisfaction. Notwithstanding the application of any such amount to the Indebtedness,
Borrower’s obligations under this Instrument, the Note and all other Loan Documents will remain
unchanged.

7. Protection of Lender’s Security; Instrument Secures Future Advances.

(a) If Borrower fails to perform any of its obligations under this Instrument or any other Loan
Document, or if any action or proceeding is commenced which purports to affect the
Mortgaged Property, Lender’s security or Lender’s rights under this Instrument, including
eminent domain, insolvency, code enforcement, civil or criminal forfeiture, enforcement
of Hazardous Materials Laws, fraudulent conveyance or reorganizations or proceedings
involving a bankrupt or decedent, then Lender at Lender’s option may make such
appearances, file such documents, disburse such sums and take such actions as Lender
reasonably deems necessary to perform such obligations of Borrower and to protect
Lender’s interest, including all of the following:

() Lender may pay Attorneys’ Fees and Costs.

(ii) Lender may pay fees and out-of-pocket expenses of accountants, inspectors and
consultants.

(iii)  Lender may enter upon the Mortgaged Property to make Repairs or secure the
Mortgaged Property.

(iv)  Lender may procure the Insurance required by the Loan Agreement.

) Lender may pay any amounts which Borrower has failed to pay under the Loan
Agreement.

(vi)  Lender may perform any of Borrower’s obligations under the Loan Agreement.

(vii)  Lender may make advances to pay, satisfy or discharge any obligation of Borrower
for the payment of money that is secured by a Prior Lien.

(b) Any amounts disbursed by Lender under this Section 7, or under any other provision of
this Instrument that treats such disbursement as being made under this Section 7, will be
secured by this Instrument, will be added to, and become part of, the principal component
of the Indebtedness, will be immediately due and payable and will bear interest from the
date of disbursement until paid at the Default Annual Interest Rate.

(c) Nothing in this Section 7 will require Lender to incur any expense or take any action.

8. Events of Default. An Event of Default under the Loan Agreement will constitute an Event of
Default under this Instrument.
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9. Remedies Cumulative, Each right and remedy provided in this Instrument is distinct from all other
rights or remedies under this Instrument, the Loan Agreement or any other Loan Document or
afforded by applicable law or equity, and each will be cumulative and may be exercised
concurrently, independently or successively, in any order. Lender’s exercise of any particular right
or remedy will not in any way prevent Lender from exercising any other right or remedy available
to Lender. Lender may exercise any such remedies from time to time and as often as Lender
chooses.

16, Waiver of Statute of Limitations, Offsets and Counterciaims. Borrower waives the right to
assert any statute of limitations as a bar to the enforcement of the Lien of this Instrument or to any
action brought to enforce any Loan Document. Borrower hereby waives the right to assert a
counterclaim, other than a compulsory counterclaim, in any action or proceeding brought against
it by Lender or otherwise to offset any obligations to make the payments required by the Loan
Documents. No failure by Lender to perform any of its obligations under this Instrument will be a
valid defense to, or result in any offset against, any payments that Borrower is obligated to make
under any of the Loan Documents.

11, Waiver of Marshalling.

(a) Notwithstanding- the existence of any other security interests in the Mortgaged Property
held by Lender or by any other party, Lender will have the right to determine the order in
which any or all of the Mortgaged Property will be subjected to the remedies provided in
this Instrument, the Note, the Loan Agreement or any other Loan Document or under
applicable law. Lender will have the right to determine the order in which any or all
portions of the Indebtedness are satisfied from the proceeds realized upon the exercise of
such remedies.

(b) Borrower and any party who now or in the future acquires a security interest in the
Mortgaged Property and who has actual or constructive notice of this Instrument waives
any and all right to require the marshalling of assets or to require that any of the Mortgaged
Property be sold in the inverse order of alienation or that any of the Mortgaged Property
be sold in parcels or as an entirety in connection with the exercise of any of the remedies
permitted by applicable law or provided in this Instrument.

12. Reserved.

13. Governing Law; Consent to Jurisdiction and Venue. This Instrument, and any Loan Document
which does not itself expressly identify the law that is to apply to it, will be governed by the laws
of the Property Jurisdiction. Borrower agrees that any controversy arising under or in relation to
the Note, this Instrument or any other Loan Document may be litigated in the Property Jurisdiction.
The state and federal courts and authorities with jurisdiction in the Property Jurisdiction will have
jurisdiction over all controversies that may arise under or in relation to the Note, any security for
the Indebtedness or any other Loan Document. Borrower irrevocably consents to service,
Jjurisdiction and venue of such courts for any such litigation and waives any other venue to which
it might be entitled by virtue of domicile, habitual residence or otherwise. However, nothing in this
Section 13 is intended to limit Lender’s right to bring any suit, action or proceeding relating to
matters under this Instrument in any court of any other jurisdiction.

14. Notice. All Notices, demands and other communications under or concerning this Instrument will
be governed by the terms set forth in the Loan Agreement.
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15, Successors and Assigns Bound. This Instrument will bind the respective successors and assigns
of Borrower and Lender, and the rights granted by this Instrument will inure to Lender’s successors
and assigns.

16. Joint and Several Liability. If more than one Person signs this Instrument as Borrower, the
obligations of such Persons will be joint and several.

17 Relationship of Parties; No Third Party Beneficiary.

(a) The relationship between Lender and Borrower will be solely that of creditor and debtor,
respectively, and nothing contained in this Instrument will create any other relationship
between Lender and Borrower, Nothing contained in this Instrument will constitute Lender
as a joint venturer, partner or agent of Borrower, or render Lender liable for any debts,
obligations, acts, omissions, representations or contracts of Borrower.

(b) No creditor of any party to this Instrument and no other Person will be a third party
beneficiary of this Instrument or any other Loan Document, Without limiting the generality
of the preceding sentence, (i) any arrangement ("Servicing Arrangement") between
Lender and any Loan Servicer for loss sharing or interim advancement of funds will
constitute a contractual obligation of such Loan Servicer that is independent of the
obligation of Borrower for the payment of the Indebtedness, (ii) Borrower will not be a
third party beneficiary of any Servicing Arrangement, and (iii) no payment by the Loan
Servicer under any Servicing Arrangement will reduce the amount of the Indebtedness.

18, Severability; Amendments.

(a) The invalidity or unenforceability of any provision of this Instrument will not affect the
validity or enforceability of any other provision, and all other provisions will remain in full
force and effect. This Instrument contains the entire agreement among the parties as to the
rights granted and the obligations assumed in this Instrument.

(b) This Instrument may not be amended or modified except by a writing signed by the party
against whom enforcement is sought.

19. Construction.

(a) The captions and headings of the Sections of this Instrument are for convenience only and
will be disregarded in construing this Instrument. Any reference in this Instrument to a
"Section” will, unless otherwise explicitly provided, be construed as referring to a Section
of this Instrument.

(b) Any reference in this Instrument to a statute or regulation will be construed as referring to
that statute or regulation as amended from time to time.

(c) Use of the singular in this Instrument includes the plural and use of the plural includes the
singular. The use of one gender includes the other gender, as the context may require.

(d) As used in this Instrument, the term "including" means "including, but not limited to" and
the term "includes" means "includes without limitation."
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(e) Uniess the context requires otherwise, (i) any definition of or reference to any agreement,
instrument or other document in this Instrument will be construed as referring to such
agreement, instrument or other document as from time to time amended, supplemented or
otherwise modified (subject to any restrictions on such amendments, supplements or
modifications set forth in this Instrument), and (ii) any reference in this Instrument to any
Person will be construed to include such Person’s successors and assigns.

® Any reference in this Instrument to "Lender’s requirements," "as required by Lender," or
similar references will be construed, after Securitization, to mean Lender’s requirements
or standards as determined in accordance with Lender’s and Loan Servicer’s obligations
under the terms of the Securitization documents.

20, Subrogation. If, and to the extent that, the proceeds of the Loan evidenced by the Note, or
subsequent advances under Section 7, are used to pay, satisfy or discharge a Prior Lien, such loan
proceeds or advances will be deemed to have been advanced by Lender at Borrower’s request, and
Lender will automatically, and without further action on its part, be subrogated to the rights,
including Lien priority, of the owner or holder of the obligation secured by the Prior Lien, whether
or not the Prior Lien is released.

21-30. Reserved.
31. Acceleration; Remedies.

(a) If an Event of Default has occurred and is continuing, Lender, at Lender’s option, may
declare the Indebtedness to be immediately due and payable without further demand, and
may invoke the power of sale and any other remedies permitted by California law or
provided in this Instrument, the Loan Agreement or in any other Loan Document. Borrower
acknowledges that the power of sale granted in this Instrument may be exercised by Lender
without prior judicial hearing. Lender will be entitled to collect all costs and expenses
incurred in pursuing such remedies, including Attorneys’ Fees and Costs and costs of
documentary evidence, abstracts and title reports.

(b) If the power of sale is invoked, Lender will execute a written notice of the occurrence of
an Event of Default and of Lender’s election to cause the Mortgaged Property to be sold
and will cause the notice to be recorded in each county in which the Mortgaged Property
or some part of the Mortgaged Property is located. Trustee will give notice of default and
notice of sale and will sell the Mortgaged Property according to California law. Trustee
may sell the Mortgaged Property at the time and place and under the terms designated in
the notice of sale in one or more parcels and in such order as Trustee may determine.
Trustee may postpone the sale of all or any part of the Mortgaged Property by public
announcement at the time and place of any previously scheduled sale. Lender or Lender’s
designee may purchase the Mortgaged Property at any sale and Lender or such designee
will have the right to credit bid all or any part of the Indebtedness toward the purchase
price at such sale.

(c) Within a reasonable time after the sale, Trustee will deliver to the purchaser at the sale, a
deed conveying the Mortgaged Property so sold without any express or implied covenant
or warranty. The recitals in such deed of any matters or facts will be conclusive proof of
the truthfulness thereof. Trustee will apply the proceeds of the sale in the following order:
(1) to all costs and expenses of the sale, including Trustee’s fees not to exceed the statutory
maximum therefor, Attorneys’ Fees and Costs, including the cost of any trustee’s sale
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guarantee policy and any other evidence of title; (ii) to the Indebtedness in such order as
Lender, in Lender’s discretion, directs; and (iii) the excess, if any, to the person or persons
legally entitled to the excess.

32. Reconveyanee, Upon payment of the Indebiedness, Lender will request Trustee to reconvey the
Mortgaged Property and will surrender this Instrument and the Note to Trustee. Trustee will
reconvey the Mortgaged Property without warranty to the person or persons legally entitled to the
Mortgaged Property. Such person or persons will pay Trustee's reasonable costs incurred in so
reconveying the Mortgaged Property.

33. Substitute Trustee. Lender, at Lender’s option, may from time to time, by a written instrument,
appoint a successor trustee, which instrument, when executed and acknowledged by Lender and
recorded in the office of the Recorder of the county or counties where the Mortgaged Property is
situated, will be conclusive proof of proper substitution of the successor trustee. The successor
trustee will, without conveyance of the Mortgaged Property, succeed to all the title, power and
duties conferred upon the Trustee in this Instrument and by California law. The instrument of
substitution will contain the name of the original Lender, Trustee and Borrower under this
Instrument, the book and page where this Instrument is recorded, and the name and address of the
successor trustee. The procedure provided for substitution of trustee in this Instrument will govern
to the exclusion of all other provisions for substitution, statutory or otherwise.

34, Statement Of Obligation. Lender may collect a fee not to exceed the maximum allowed by
applicable law for furnishing the statement of obligation as provided in Section 2943 of the Civil
Code of California.

35. Spouse’s Separate Property. Each Borrower who is a married person expressly agrees that
recourse may be had against his or her separate property.

36. Fixture Filing. This Instrument is also a fixture filing under the Uniform Commercial Code of
California.

37, Additional Provision Regarding Application of Payments. In addition to the provisions of
Section 6, Borrower further agrees that, if Lender accepts a guaranty of only a portion of the
Indebtedness, Borrower waives its right under California Civil Code Section 2822(a), to designate
the portion of the Indebtedness which will be satisfied by a guarantor’s partial payment.

38, Waiver of Marshalling; Other Waivers. To the extent permitted by law, Borrower waives all of
the following:

(a) The benefit of all present or future laws providing for any appraisement before sale of any
portion of the Mortgaged Property.

(b) All rights of redemption, valuation, appraisement, stay of execution, notice of election to
mature or declare due the whole of the Indebtedness and marshalling in the event of
foreclosure of the Lien created by this Instrument.

(c) All rights and remedies which Borrower may have or be able to assert by reason of the
laws of the State of California pertaining to the rights and remedies of sureties.
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() The right to assert any statute of limitations as a bar to the enforcement of the Lien of this
Instrument or to any action brought to enforce the Note or any other obligation secured by
this Instrument,

(e) Any rights, legal or equitable, to require marshalling of assets or to require upon
foreclosure sales in a particular order, including any rights under California Civil Code
Sections 2899 and 3433.

Lender will have the right to determine the order in which any or all of the Mortgaged Property
will be subjected to the remedies provided by this Instrument. Lender will have the right to
determine the order in which any or all portions of the Indebtedness are satisfied from the proceeds
realized upon the exercise of the remedies provided by this Instrument.

By signing this Instrument, Borrower does not waive its rights under Section 2924¢ of the
California Civil Code.

39, Additional Provisions Concerning Environmental Hazards. In addition to the provisions of
Sections 5.05 and 6.12 of the Loan Agreement:

(a) Except for matters covered by an O&M Program or lawful conditions expressly excluded
from the definition of Prohibited Activity or Condition in the Loan Agreement, Borrower
will not cause or permit any Lien (whether or not such Lien has priority over the Lien
created by this Instrument) upon the Mortgaged Property imposed pursuant to any
Hazardous Materials Laws. Any such Lien will be considered a Prohibited Activity or
Condition.

(b) Borrower represents and warrants to Lender that, except as previously disclosed by
Borrower to Lender in writing, each of the following are true:

(D) At the time of acquiring the Mortgaged Property, Borrower undertook all
appropriate inquiry into the previous ownership and uses of the Mortgaged
Property consistent with good commercial or customary practice and no evidence
or indication came to light which would suggest that the Mortgaged Property has
been or is now being used for any Prohibited Activities or Conditions.

(ii) The Mortgaged Property has not been designated as “hazardous waste property”
or “border zone property” pursuant to former Article 11 (commencing with Section
25220) of the California Health and Safety Code.

The representations and warranties in this Section will be continuing representations and
warranties that will be deemed to be made by Borrower throughout the term of the loan
evidenced by the Note, until the Indebtedness has been paid in full.

() Without limiting any of the remedies provided in this Instrument, Borrower acknowledges
and agrees that each of the provisions in Sections 5.05 and 6.12 of the Loan Agreement
and in this Section is an environmental provision (as defined in Section 736(f)(2) of the
California Code of Civil Procedure) made by Borrower relating to the real property security
(“Environmental Provisions™), and that Borrower’s failure to comply with any of the
Environmental Provisions will be a breach of contract that will entitle Lender to pursue the
remedies provided by Section 736 of the California Code of Civil Procedure (“Section
736”) for the recovery of damages and for the enforcement of the Environmental
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Provisions, Pursuant to Section 736, Lender’s action for recovery of damages or
enforcement of the Environmental Provisions will not constitute an action within the
meaning of Section 726(a) of the California Code of Civil Procedure or constitute a money
judgment for a deficiency or a deficiency judgment within the meaning of Sections 580a,
580b, 580d, or 726(b) of the California Code of Civil Procedure.

@ Any reference in this Instrument or in any other Loan Document to Section 5.05 and/or
Section 6.12 of the Loan Agreement will be construed as referring together to such
Section(s) of the Loan Agreement,

40.  WAIVER OF TRIAL BY JURY.

(a) BORROWER AND LENDER EACH COVENANTS AND AGREES NOT TO
ELECT A TRIAL BY JURY WITH RESPECT TO ANY ISSUE ARISING OUT OF
THIS INSTRUMENT OR THE RELATIONSHIP BETWEEN THE PARTIES AS
BORROWER AND LENDER THAT IS TRIABLE OF RIGHT BY A JURY.

(b) BORROWER AND LENDER EACH WAIVES ANY RIGHT TO TRIAL BY JURY
WITH RESPECT TO SUCH ISSUE TO THE EXTENT THAT ANY SUCH RIGHT
EXISTS NOW OR IN THE FUTURE. THIS WAIVER OF RIGHT TO TRIAL BY
JURY IS SEPARATELY GIVEN BY EACH PARTY, KNOWINGLY AND
VOLUNTARILY WITH THE BENEFIT OF COMPETENT LEGAL COUNSEL.

41. Attached Riders. The following Riders are attached to this Instrument:
NONE

42, Attached Exhibits. The following Exhibits, if marked with an “X" in the space provided, are
attached to this Instrument:

[X|  Exhibit A Description of the Land (required)
[X|  ExhibitB Modifications to Instrument - NONE
L Exhibit C Ground Lease Description (if applicable)

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK

California Page 17
Multifamily Deed of Trust, Assignment of Rents,
Security Agreement and Fixture Filing

Case: 24-10545 Doc# 269 Filed: 11/07/24 Entered: 11/07/24 17:06:52 Page 50 of
58



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

BORROWER:

RED MULBERRY TREE, LP,
a California limited partnership

By: LeFever Mattson,
a California corporation

General partoer % /
By: ﬁ

Timofhyj LéBé(fer
Vice President
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A notary public or other officer completing this
certificate verifies only the identity of the individual
who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or
validity of that document.

On -ﬂp‘} L, 2022, before me, @n&no L 'J’J“‘S ,a

notary public, personally appeared TIMOTHY J, LEFEVER who proved to me on the basis of satisfactory
evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged
to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted, executed
the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of { &/ /A4 Athat the foregoing
paragraph i triye apd correct.

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

DEANA CURTIS
Comm, # 2294678 g
Notary Public-Cafiformnia =

o7 sacramenio Count
g My Comui. Expires July 21, 2023 E

California Page 19
Multifamily Deed of Trust, Assignment of Rents,
Security Agreement and Fixture Filing

Case: 24-10545 Doc# 269 Filed: 11/07/24 Entered: 11/07/24 17:06:52 Page 52 of
58



EXHIBIT A
DESCRIPTION OF THE PROPERTY

Parcels 1, 2, and 3, as shown on that certain "Pamcel Map" filed in Book 85 of Parcet Maps, Map No. 11,
Records of said County.

Excepting therefrom an undivided one-quarter interest in all, gas and minerals in and under the realty
herein described, together with right of ingress and egress for the purpose of developing and removing
the same, as reserved in the Deed dated March 5, 1947, recorded March 12, 1847, in Book 1342
Official Records, Page §, executed by the Lincoln National Life Insurance Company, to Jerome J. Kara
and Vivian M. Kara.

The Lincoln National Life insurance Company quitclaimed its interest from the surface of said land to a
depth of 300 feet, by Quitclaim Deed recorded July 17, 1979, in Book 780717, Page 582, Official
Records., Records of Sacramento County.

Assignment of Security Instrument Page A-1

Case: 24-10545 Doc# 269 Filed: 11/07/24 Entered: 11/07/24 17:06:52 Page 53 of
58



EXHIBIT B

MODIFICATIONS TO INSTRUMENT

The following modifications are made to the text of the Instrument that precedes this Exhibit:

NONE
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9255 Towne Centre Drive, Suite 300
San Diego, CA 92121
QGLF File No. 6300.821

Freddie Mac Loan No, 932936490
Property Name: Courtyard Cottages

ASSIGNMENT OF SECURITY INSTRUMENT
{Revised 4-10-2019)

FOR VALUABLE CONSIDERATION, GREYSTONE SERVICING COMPANY LLC, a limited
liability company organized and existing under the laws of Delaware ("’ Assignor"), having its principal
place of business at 419 Belle Air Lane, Warrenton, Virginia 20186, hereby assigns, grants, sefls and
transfers to the FEDERAL HOME LOAN MORTGAGE CORPORATION, a corporation organized
and existing under the laws of the United States (" Assignee™), having its principal place of business at
8200 Jones Branch Drive, McLean, Virginia 22102, and Assignee’s successors, transferees and assigns
forever, all of the right, title and interest of Assignor in end to the Multifamily Deed of Trust, Assignment of
Rents, Security Agreement and Fixture Filing dated September 8, 2022, entered into by RED
MULBERRY TREE, LP, 2 California limited parmership ("Borrower') for the benefit of Assignor,
securing an indebtedness of Borrower to Assignor in the principal amount of THREE MILLION SIX
HUNDRED SEVENTY-EIGHT THOUSAND AND 00/1¢0 DOLLARS ($3,678,000,00), previously
recorded in the land records of Sacramento County, Californla ("Security Instrument"), which
indebtedness is secured by the property described in Exhibit A attached to this Assignment and incorporated
into it by this reference.

Together with the Note or other obligation described in the Security Instrument and ail obligations secured
by the Security Instrument now or in the future.

IN WITNESS WHEREOQF, Assignor has executed this Assignment on September 8, 2022, to be effective
as of the effective date of the Security Instrument,
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ASSIGNOR:

GREYSTONE SERVICING COMPANY LLC,
a Delaware IiTited liability company

By: D\C%\

N. TVler Darb
Closing Manager
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A notary public or other officer completing this
certificate verifies only the identity of the individual
who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or
validity of that document.

State of Tennessee

County of Shelby

On August 2, 2022 , before me, L.aNita R. Matlock

personally appeared N. TYLER DARBY who proved to me on the basis of satisfactory evidence to be the
person(s) whose name(s) isfare subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrurnent the person(s), or the entity upon behalf of which the person(s) acted,

executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of _Tennessee that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.
\\\“"”“,”

: R. Mg
s XU Mt SXE

Ji oF yFZ
TENNESSEE } =
NOTARY .-‘_\ 3

’,d". _' -:“3

2, S PE.E.BLi.C $
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EXTIBIT A
DESCRIPTION GF THE PROPERTY

Parcels 1, 2, and 3, as shown on that certain "Parcel Map” filed in Book 85 of Parcel Maps, Map No. 11,
Records of said County.

Excepling therefrom an undivided one-quarter interest in all, gas and minarals in and under the realty
hereln described, together with right of ingress and egress for the purpose of developing and removing
the same, as reserved in the Deed dated March 5, 1947, recorded March 12, 1847, in Book 1342,
Official Records, Paage 9, executed by the Lincoin Nationa! Life insurance Company, to Jerome J. Kara
and Vivian M. Kara.

The Lincoln Nationat Life insurance Company quitclaimed its interest from the surface of said fand to a

depth of 300 feel, by Quitclaim Dead recorded July 17, 1979, in Book 780717, Page 582, Officiat
Records., Records of Sacramento County.
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* Marsha A. Houston (SBN 129956)

* REED SMITH LLP

* 355 South Grand Avenue, Suite 2900
* Los Angeles, CA 90071

* Telephone: 213-457-8000

Attorney for Debtor
UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF CALIFORNIA
In re: Chapter 11
LEFEVER MATTSON, a California Case No. 24-10545

corporation, et al.,
CERTIFICATE OF SERVICE

Debtor(s) /

I, the undersigned, declare that I am employed in the County of Los Angeles.
I am over the age of 18 years and not a party to the within entitled action. My business
address is Reed Smith LLP 355 S. Grand Ave., Suite 2900 Los Angeles, CA
90071.

On November 7,2024,1 caused the F EDERAL HOME LOAN MORTGAGE
RPOR ON ND R TS TO DEBTORS
MOTION FOR INTERIM AND FINAL ORDERS AUTHORIZING DEBTORS TO USE
CASH COLLATERAL to be served by the Court via Notice of Electronic Filing (“NEF”’) upon
the parties on the Electronic Mail Notice List as set forth below.

If the Chapter 11 Trustee is otherwise entitled to notice, she will receive such notice upon the
electronic filing of the above-named document.

I declare, under penalty of perjury, that the foregoing is true and correct. Executed on

November 7, 2024 at Los Angeles [city], California.
Dated: November 7, 2024 /s/ Marsha A. Houston
Rev. 2/05
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Kyra E. Andrassy  kandrassy@raineslaw.com, csheets@swelawfirm.com

Mia S. Blackler mblackler@lubinolson.com

Mark Bostick mbostick@fennemorelaw.com, ecfbankruptcy@fennemorelaw.com
Theodore A. Cohen  TCohen@sheppardmullin.com, mtzeng@sheppardmullin.com
Christopher Crowell  ccrowell@hrhlaw.com

Jared A. Day jared.a.day@usdoj.gov

John D. Fiero fiero@pszjlaw.com, ocarpio@pszjlaw.com

Debra I. Grassgreen  dgrassgreen@pszjlaw.com, hphan@pszjlaw.com

Mitchell B. Greenberg mgreenberg@abbeylaw.com, mmeroney@abbeylaw.com
Christopher V. Hawkins  chawkins@fennemorelaw.com, Hawkins@ecf.inforuptcy.com

Deanna K. Hazelton  deanna.k.hazelton@usdoj.gov

Gabriel P Herrera  gherrera@kmtg.com, bxiong@kmtg.com

James P. Hill  jhill@fennemorelaw.com, bkstaff@sullivanhill.com

Robert B. Kaplan  rbk@jmbm.com

Tobias S. Keller  tkeller@kbkllp.com

Thomas Philip Kelly  tomkelly@sonic.net

Jeannie Kim  jekim@sheppardmullin.com, dgatmen@sheppardmullin.com
Chris D. Kuhner c.kuhner@kornfieldlaw.com, g.michael@kornfieldlaw.com
Benjamin R. Levinson  ben@benlevinsonlaw.com

Sarah Lampi Little  sarah@kornfieldlaw.com

Christopher M. McDermott ecfcanb@aldridgepite.com, CMM@ecf.inforuptcy.com
Thomas G. Mouzes tmouzes@boutininc.com

Eric A. Nyberg  e.nyberg@kornfieldlaw.com, g.michael@kornfieldlaw.com
Office of the U.S. Trustee / SR USTPReqgion17.SF.ECF@usdoj.gov

Eric S. Pezold epezold@swlaw.com, fcardenas@swlaw.com

Yasha Rahimzadeh yrlaw@attorneynorcal.com

Jason Rosell  jrosell@pszjlaw.com, mrenck@pszjlaw.com

Thomas B. Rupp  trupp@kbklip.com

Phillip John Shine  phillip.shine@usdoj.gov

Andrew B. Still  astill@swlaw.com, kcollins@swlaw.com

Jason D. Strabo  jstrabo@mwe.com, dnorthrop@mwe.com

Sarah M. Stuppi  sarah@stuppilaw.com

Thomas A. Willoughby  twilloughby@ffwplaw.com, docket@ffwplaw.com
Brooke Elizabeth Wilson  bwilson@pszjlaw.com

Bennett G. Young byoung@jmbm.com, jb8@jmbm.com
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