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MULTIFAMILY DEED OF TRUST,
ASSIGNMENT OF RENTS
AND SECURITY AGREEMENT

WASHINGTON
(Revised 3-1-2014)

THIS MULTIFAMIL ~QF TRUST, ASSIGNMENT OF RENTS AND SECURITY
AGREEMENT (“Instrumén#*} 1s inade to be effective this 17th day of January, 2018, by KRE

ERNQN LLC, a limited liability company organized and existing
' os¢ address is 9 West 57th Street, Suite 4200, New York, New
wer”), to FIRST AMERICAN TITLE INSURANCE

- l(/[issm-z; Street, Suite 1600, San Francisco, California 94105-
ehefit of WELLS FARGQO BANK, NATIONAL

ASSOCIATION, a national bankirig
1000, MCLean, Vil‘ginia 22102, en ﬁ@lar}' (“Lender”). Borrower’s Qrganizational
identification number, if applicable,

\ the trust created by this Instrument,
st, with power of sale, the Mortgaged
state of Washington and described in

irrevocably grants, conveys and assigns to Trust
Property, including the Land located in Skagi
Exhibit A attached to this Instrument.

TO SECURE TO LENDER the repayment of the Indg gvidenced by Borrower’s
Multifamily Note payable to Lender, dated as of the date o dsttument, and maturing on
February I, 2028 (“Maturity Date”), in the principal amount of ;8307,906,000.00, and all
renewals, extensions and modifications of the Indebtedness d “performance of the
covenants and agreements of Borrower contained in the Loarr-Ag
Document.

Rorrower represents and warrants that Borrower is lawfully seized
and has the right, power and authority to grant, convey and assign the Mo
that the Mortgaged Property is unencumbered, except as shown on the sch
coverage in the title policy issued to and accepted by Lender contem
execution and recordation of this Instrument and insuring Lender’s intere
Property (“Schedule of Title Exceptions”). Borrower covenants that Borrowe
defend generally the title to the Mortgaged Property against all claims and demand
any easements and restrictions listed in the Schedule of Title Exceptions.
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UNIFORM COVENANTS
(Revised 5-5-2017)

nsideration of the mutual promises set forth in this Instrument, Borrower and
and agree as follows:

The following terms, when used in this Instrument (including when used in
als), will have the following meanings and any capitalized term not
n this Instrument will have the meaning ascribed to that term in the

specifically |
Loan Agree

“Attorneys’ Fe
Loan Servicer’s
in-house counsél
research, telepho
postage, duplicatin
(b) costs and fees of"
the costs for any op
Documents.

Costs” means (a) fees and out-of-pocket costs of Lender’s and
applicable, including costs of Lender’s and Loan Servicer’s
taft costs, costs of preparing for litigation, computerized
csimile transmission expenses, mileage, deposition costs,
service, videotaping and similar costs and expenses;
yithesses, including appraisers; (¢) investigatory fees; and (d)
‘required by Lender pursuant to the terms of the Loan

“Borrower” means all Persois identified as “Borrower” in the first paragraph of this
Instrument, together with the cessors and assigns.

“Business Day” means any dayother than a Saturday, a Sunday or any other day on
which Lender or the national banking:associatisis are not open for business.

“Event of Default” means the occurreng

“Fixtures” means all property owned by 'B
Improvements so as to constitute a fixture un
equipment, engines, boilers, incinerators and {n
equipment for the purpose of supplying or distributin
water, air or light; antennas, cable, wiring and cang
television, security, fire prevention or fire detection
signals; telephone systems and equipment; elevaiors an
equipment; fire detection, prevention and extinguishing syste

and access control systems and apparatus; plumbing sysieps
stoves, microwave ovens, refrigerators, dishwashers, garbag
and other appliances; light fixtures, awnings, storm window;
screens, blinds, shades, curtains and curtain rods; mirrors;

floor and wall coverings; fences, trees and plants; swimmin
equipment.

which is attached to the Land or the
‘able law, including: machinery,
ailding materials; systems and
ating, cooling, electricity, gas,
win connection with radio,
& used to carry electronic
¢lated machinery and
yd apparatus; security
vater heaters, ranges,

“Governmental Authority” means any board, commission, departtnd
of any municipal, county, state or federal governmental unit, or any subdi
them, that has or acquires jurisdiction over the Mortgaged Property, or thi
or improvement of the Mortgaged Property, or over Borrower.
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round Lease” means the lease described in the Loan Agreement pursuant to which
rrower leases the Land, as such lease may from time to time be amended, modified,
iptemented, renewed and extended.

ements” means the buildings, structures, improvements now constructed or at
in the future constructed or placed upon the Land, including any future
lacements and additions.

eans the principal of, interest at the fixed or variable rate set forth in
1 other amounts due at any time under, the Note, this Instrument or any
i, including prepayment premiums, late charges, default interest, and
Section 7 to protect the security of this Instrument.

“Leasehold Estai Borrower’s interest in the Land and any other real property
rsuant-tp the Ground Lease, if applicable, including all of the
following:

()  All rights

(b) All amounts
Lease.

(c) Borrower’s right
amend the Ground

(d) All other options, pfivil
under the Ground Lease
Lease.

s granted and demised to Borrower
enances with respect to the Ground

“Leases” means all present and future leases, st
other possessory interests now or hereafter in fe
affecting the Mortgaged Property, or any portiois.
proprietary leases or occupancy agreements if B
corporation), and all modifications, extensions or ren

d Property (including

age
a4 cooperative housing

“Lender” means the entity identified as “Lender’ t t paragraph of this
Instrument, or any subsequent holder of the Note.

executed by
ent, as such

“Loan Agreement” means the Multifamily Loan and Sec
Borrower in favor of Lender and dated as of the date of
agreement may be amended from time to time.

“Loan Documents” means the Note, this Instrument, the Loan Agre
all indemnity agreements, all collateral agreements, UCC filings, O
MMP and any other documents now or in the future executed by Borrower
or any other Person in connection with the loan evidenced by the
documents may be amended from time to time.



& Note

(b)
©
@
©)

)

(g)

(h)

0

G
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an Servicer” means the entity that from time to time is designated by Lender or its
gnee to collect payments and deposits and receive Notices under the Note, this
strument and any other Loan Document, and otherwise to service the loan evidenced by
s for the benefit of Lender. Unless Borrower receives Notice to the contrary, the
icer is the entity identified as “Lender™ in the first paragraph of this Instrument.

-Property” means all of Borrower’s present and future right, title and

all of the following:

Land, or, if Borrower’s interest in the Land is pursuant to a Ground
the Ground Lease and the Leasehold Estate,

provements.

ﬁt er similar rights or interests, casements, tenements,
nd gores of land, streets, alleys, roads, sewer rights,
an{i"%appurtenances related to or beneﬁtlng the Land
T both, and all rights-of-way, streets, alleys and
been or may in the future be vacated.

rights of wa’y,
waters, waterc

All proceeds paid-gr to be ﬁald by any insurer of the Land, the
Improvements, the Fixtures;” the “Personalty or any other part of the
Mortgaged Property, w ot Borrower obtained the insurance
pursuant to Lender’s req

All awards, payments and other
municipal, state or federal a
Improvements, the Fixtures, t
Mortgaged Property, including
condemnation proceedings or the to
Improvements, the Fixtures, the Pe :
Mortgaged Property under the power of.emi en
including any conveyance in lieu thereof. -

rity with respect to the Land, the
dlty or any other part of the
ds=0r-settlements resulting from
taking of the Land, the
‘any other part of the
ain or otherwise and

All contracts, options and other agreements
Leasehold Estate, as applicable, the Improw
Personalty or any other part of the Mortgaged Prc
Borrower now or in the future, including cash o

secure performance by parties of their obligations.

the Land, or the
the Fixtures, the
ntered into by

All proceeds from the conversion, voluntary or involuntd
items described in subsections (a) through (h) inclusi
liquidated claims, and the right to collect such proceeds.

All Rents and Leases,
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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.

All Imposition Reserve Deposits.

“All refunds or rebates of Impositions by Governmental Authority or
surance company (other than refunds applicable to periods before the
roperty tax year in which this Instrument is dated).

t security deposits which have not been forfeited by any tenant
y Lease and any bond or other security in lieu of such deposits.

{0) der or by which any of the above Mortgaged Property may
perated: known, and all trademarks, trade names, and goodwill
rel&f‘ng 0 arty £the Mortgaged Property.
()

increase orde:

{q)  If the Note pr terest to accrue at a floating or variable rate and
there is a Cap Aggéesient, the Cap Collateral.

“Note” means the Multifamily Nete or Notes.(including any Amended and Restated
Note(s), Consolidated, Amended and Res Note(s), or Extended and Restated
Note(s)) executed by Borrower in faver of Lender and dated as of the date of this
Instrument, including all schedules, rid , al glg%:s and addenda, as such Multifamily
Note(s) may be amended, modified and/or rés

“Notice” or “Notices” means all notices, de : other communicatéon required
under the Loan Documents, provided in with the requirements of
Section 11.03 of the Loan Agreement. -

“Person” means any natural person, sole proprietorshi
limited partnership, limited liability company, limited, .1
liability limited partnership, joint venture, association, joint
estate, unincorporated organization, any federal, state, co
(or any agency or political subdivision thcreof) endowmen fund«o
entity.

n, general partnership,
7+ partnership, limited

“Personalty” means all of the following:

(a) Accounts (including deposit accounts) of Borrower related
Property. ’

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

ither tangible personal property owned by Borrower which is used now or in the
iture in connection with the ownership, management or operation of the Land or
ements or is located on the Land or in the Improvements, including ranges,
icrowave ovens, refrigerators, dishwashers, garbage disposers, washers,
other appliances (other than Fixtures).

d A g agreements relating to the Land or the Improvements.

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

() property, general intangibles and rights relating to the
' in“gonnection with, the Land or the Improvements, including
ts relating to any activities on the Land and including
tsreceived from any sources, including a Governmental
(g) under letters of credit.
“Property Jurisdiction” means risdiction in which the Land is located.

“Rents” means all rents (whether fkoin residential or
other income of the Land or the Improvetnenis,
machine income and fees and charges fi
the Mortgaged Property, whether now'g
forfeited by tenants, and, if Borrower is a &
maintenance fees, charges or assessments pa

non-residential space), revenues and
parking fees, laundry and vending
ith care and other services provided at
ue or to become due, and deposits
¢-hpusing corporation or association,
shareholders or residents under

due.

. “Taxes” means all taxes, assessments, vault rentals
general, special or otherwise, including all assessments
and general or local improvements, which are levied, assess
authority or quasi-public authority, and which, if not paidy
Land or the Improvements.

Uniform Commercial Code Security Agreement.

(a) This Instrument is also a security agreement under the Unifg
for any of the Mortgaged Property which, under applicable 1z
to a security interest under the Uniform Commercial Code
securing Borrower’s obligations under this Instrument and
Borrower’s obligations under the Note, this Instrument
Documents, whether such Mortgaged Property is owned now or
future, and all products and cash and non-cash proceeds thercof
“UCC Collateral™), and by this [nstrument, Borrower grants to Lende



(c)

(d)
3.

(a)
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interest 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
der may require to perfect or continue the perfection of this security interest.

Borrower gives Notice to Lender within 30 days after the occurrence of

the following, and executes and delivers to Lender medifications or
nents of this Instrument (and any financing statement which may be filed
ion with this Instrument) as Lender may require, Borrower will not
its name, identity, structure or jurisdiction of organization; (iij change
its place of business (or chief executive office if more than one
s); or (iii) add to or change any location at which any of the

ifa secure d party under the Uniform Commercial Code, in addition to
' >y this Instrument or existing under apphcable law. In
s, Lender may exercise its remedies against the UCC
ether, and in any order, without in any way affecting

applicable law.

Assignment of Rents; Appointmen)

As part of the consideration btedness, Borrower absolutely and
unconditionally assigns and trans; der all Rents.

(i) It is the intention of Borrow
irrevocable transfer and assignm.
and empower Lender to collect
of further action on the part of Botze

ablish a present, absolute and
er of all Rents and to authorize
all Rents without the necessity

(ii) ~ Promptly upon request by Lender, Bo
such further assignments as Lender may.,
Borrower and Lender intend this assignnient' g ts to be 1mmed1ately
effective and to constitute an absolute pr igement and not an
assignment for additional security only.

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




(iii)

(iv)

(¢)  If an Event of Default has occurred and is continuing, ¢
of the following rights and may take any of the follow

(i)
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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 payable under the other Loan
Documents, including Imposition Reserve Deposits, and to pay the current
costs and expenses of managing, operating and maintaining the Mortgaged
‘Property, including utilities, Taxes and insurance premiums (to the extent
ot included in Imposition Reserve Deposits), tenant improvements and
1 capital expenditures.

s no Bvent of Defauit has occurred and is continuing, the Rents
ng afler application pursuant to the preceding sentence may be
ed-by-Borrower free and clear of, and released from, Lender’s rights
o Rents under this Instrument.

ence of an Event of Default, and during the continuance of
ot Befault, Borrower authorizes Lender to collect, sue for and
COMPprony cht and directs each tenant of the Mongaged Property to

$ s directed by, Lender. From and after the occurrence
fault, and during the continuance of such Event of
‘necessity of Lender entering upon and taking and
it.the Mortgaged Property directly, or by a receiver,
se.40 collect Rents will automatically terminate and
Lender will without Natice 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 R. ich Lender is entitled.

At any time on or after" f Lender’s demand for Rents, Lender
may give, and Borrower hereby-imrevecably authorizes Lender to give,
notice to all tenants of the Mortgaged Property instructing them to pay all
Rents to Lender. No tenant will lie obligated to inquire further as to the
occurrence or continuance of t of Default. No tenant will be
obligated to pay to Borrower any uni§“which are actually paid to
Lender in response to such a notice, A chi, Botice by Lender will be
delivered to each tenant personally, b elivering such demand
to each rental unit. Borrower will no and will cooperate
with Lender’s collection of such Rents.

Lender may, regardless of the adequacy of Len
solvency of Borrower and even in the absence of wi
take and maintain full control of the Mortgaged Propé
perform all acts that Lender in its discretion determines 6
desirable for the operation and maintenance of the Mortg !
including the execution, cancellation or modification of “Lease
collection of all Rents, the making of Repairs to the Mortgaged
and the execution or termination of contracts providing”



(iii)

(iv)

)

(vi)

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

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.

lternatively, if an Event of Default has occurred and is continuing,
gardless of the adequacy of Lender’s security, without regard to
rrower’s solvency and without the necessity of giving prior notice (oral
written) to Borrower, Lender may apply to any court having jurisdiction
e appointment of a receiver for the Mortgaged Property to take any
he actions set forth in the preceding sentence. If Lender elects to
the appointment of a receiver for the Mortgaged Property at any time
gnt of Default has occurred and is continuing, Borrower, by its
his Instrument, expressly consents to the appointment of
ncluding the appointment of a receiver ex parte if permitted
ARY,

15ing cooperative corporation or association, Borrower

a receiver is appointed, the order appointing the
in a provision requiring the receiver to pay the
st.afid principal then due and payable under the Note
“then due and payable under the other Loan
ihg Imposition Reserve Deposits, it being
acknowledged ardagreed that the Indebtedness is an obligation of
Borrower and must ‘be paid put of maintenance charges payable by
Borrower’s tenant shareholi under their proprietary leases or
occupancy agreements, :

and the other:
Documents, ingf

Lender or the receiver, as

: sy be, will be entitled to receive a
reasonable fee for managing the ‘

d Property.

Immediately upon appointmen
Lender’s entering upon and

Mortgaged Property, Borrower will su
Property to Lender or the receiver, as the case may be, and will deliver to
Lender or the receiver, as the case ymay, be; all. documents, records
(including records on electronic or magnetc )}, accounts, surveys,
plans, and specifications relating to the Property and all
security deposits and prepaid Rents.

peceiver or immediately upon
oessession and control of the
der passession of the Mortgaged

If Lender takes possession and control of the
Lender may exclude Borrower and its representativ
Property.

roperty, then
ortgaged



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
ender’s gross negligence or willful misconduct, Lender will not be liable to
orrower, anyone claiming under or through Borrower or anyone having an
erest in the Mortgaged Property, by reason of any act or omission of Lender
r Section 3(c), and Borrower hereby releases and discharges Lender from any
iability to the fullest extent permitted by law.

(e)

s are not sufficient to meet the costs of taking control of and managing

upon-and taking of control of the Mortgaged Property by Lender or
as ase may be, and any application of Rents as provided in this
ill nof ¢ure or waive any Event of Default or invalidate any other

4,

(a) n for the Indebtedness, Borrower absolutely and
unconditionally a551g and trafigfers to Lender all of Borrower’s right, title and
interest in, to and ug eases, including Borrower’s right, power and
authority to modify the tgrms of any such Lease, or extend or terminate any such
Lease.

(1) It is the intention of Borpe establish a present, absolute and
irrevocable transfer and asSighmentito Lender of all of Borrower’s right,
title and interest in, to and ander.th¢ Leases. Borrower and Lender intend
this assignment of the Le mmediately effective and to constitute
an absolute present assignm t. an assignment for additional
security only.

(i)  For purposes of giving effect to _
and for no other purpose, the Leases will po
Mortgaged Property.

(iiiy  However, if this present, absoluie and tneo
Leases is not enforceable by its terms und¢
Jurisdiction, then the Leases will be included as
Property and it is the intention of Borrower tha :umstance this
Instrument create and perfect a Lien on the L ¢ or of Lender,
which Lien will be effective as of the date of this Irist

(b)  Until Lender gives Notice to Borrower of Lender’s exercise of i
Section 4, Borrower will have all rights, power and authority gr
under any Lease (except as otherwise limited by this Sectien: _‘
provision of this Instrument), including the right, power and authcrrﬁy t@ modiE
the terms of any Lease or extend or terminate any Lease. Upon the ceeurrence
an Event of Default, and during the continuance of such Event of Dgi
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permission given to Borrower pursuant to the preceding sentence to exercise all
rights, power and authority under Leases will automatically terminate. Borrower
ill comply with and observe Borrower’s obligations under all Leases, including
lorrower’s obligations pertaining to the maintenance and disposition of tenant
urity deposits.

orrower acknowledges and agrees that the exercise by Lender, cither
rectly or by a receiver, of any of the rights conferred under this Section 4

not be construed to make Lender a mortgagee-in-possession of the
ttgaged Property so long as Lender has not itself entered into actual
zsion of the Land and the Improvements,

eptance by Lender of the assignment of the Leases pursuant to
.will not at any time or in any event obligate Lender to take

(ii1) " extent of Lender’s gross negligence or willful misconduet,
igble in any way for any injury or damage to person or

by any Person or Persons in or about the Mortgaged

(iv) €ntry into and taking possession of the Mortgaged

not be obligated for any of the following:
(A) not be obligated to perform any of the terms,

ntained in any Lease (or otherwise
ct to any Lease).

(B) Lender will not be

appear in or defend any action or
proceeding relating t

“the Mortgaged Property.

(&) Lender will not be respo
management or repair of the
the Mortgaged Property. The ¢x _of this Instrument by
Borrower will constitute conclusiye evidence that all responsibility
for the operation, control, care, *managemeént and repair of the
Mortgaged Property is and will be-that ef Borrower, prior to such
actual entry and taking of possession :

the operation, control,_ care,
ca-Property or any portion of

reise of Lender’s
ent of Default,
-

(d) Upon delivery of Notice by Lender to Borrower of L
rights under this Section 4 at any time after the occurren
and during the continuance of such Event of Default, and
Lender enteting upon and taking and maintaining cont
Property directly, by a receiver, or by any other manner or prooe:
by the [aws of the Property Jurisdiction, Lender immediately witi }
powers and authority granted to Borrower under any Lease, inc
power and authority to modify the terms of any such Lease, or ext
any such Lease.
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Borrower will, promptly upon Lender’s request, deliver to Lender an executed
copy of each residential Lease then in effect.

Borrower is a cooperative housing corporation or association, notwithstanding
ything to the contrary contained in this Instrument, so long as Borrower
m'%lns a cooperative housing corporation or asseciation and is not in breach of
enant of this Instrument, Lender consents to the following:

rrower may execute leases of apartments for a term in excess of 2 years
tenant shareholder of Borrower, so long as such leases, including

y surrender or terminate such leases of apartments where the
or terminated lease is immediately replaced or where
wer mak €s its best efforts to secure such immediate replacement by

éver, no consent is given by Lender to any execution,
fminatian or assignment of a lease under terms that would
e obligation of the resulting tenant shareholder under
cooperative assessments in full when due or the
nant shareholder to pay any unpaid portion of
such assessmen

Prepayment Premium. Borrowsr. will be required to pay a prepayment premium in
connection with certain prepayme f the Indebtedness, including a payment made after
Lender’s exercise of any right of acceler the Indebtedness, as provided in the
Note.

ei’ receiyes, from Borrower or otherwise,
han all amounts due and payable
ounts then due and payable in
Lender’s discretion. Neither
its, then due and payable nor

Application of Payments. If at any time
any amount applicable to the Indebtedness whi
at such time, then Lender may apply that pay
any manner and in any order determined by
Lender's acceptance of an amount that is less than,
Lender’s application of such payment in the mann
deemed to constitute either a waiver of the unpaid ameunts or an
Notwithstanding the application of any such amount
obligations under this Instrument, the Note and ali ot
unchanged.

accord and satisfaction.
btedness, Borrower’s

Protection of Lender’s Security; Instrument Secures Futu

(a) If Borrower fails to perform any of its obligations und
other Loan Document, or if any action or proceeding i
purports to affect the Mortgaged Property, Lender’s security
under this Instrument, including eminent domain, insolvency, ed
civil or criminal forfelture enforcement of Hazardous Materials &
conveyance or reorganizations or proceedings involving a bankrupt ‘or
then Lender at Lender’s option may make such appearances, file suck
disburse such sums and take such actions as Lender reasonably deems.



to perform such obligations of Borrower and to protect Lender’s interest,
including all of the following;:

Lender may pay Attorneys’ Fees and Costs.

Lender may pay fees and out-of-pocket expenses of accountants,
nspectors and consultants.

der may enter upon the Mortgaged Property to make Repairs or secure

(vii)

ances (o pay, satisfy or discharge any obligation of
ent of money that is secured by a Prior Lien.

(b) Any amounts disbur nder under this Section 7, or under any other
provision of this Instrumeént'that treats such disbursement as being made under
this Section 7, will be setured by this Instrument, will be added to, and become
part of, the prinmpal component of the Iizdebtedness will be 1mmed1ately due and
payable and will bear interest fi : ‘date of disbursement until paid at the
Default Rate.

(¢)  Nothing in this Section 7 will re
action.

8. Events of Default. An Event of Default unde an Agreement will constitute an
Event of Default under this Instrument.

9. Remedies Cumulative, Each right and remedy pro in this Instrument is distinct
i i i reement or any other
Loan Document or afforded by applicable law or equity, an i
may be exercised concurrently, independently or successiy
exercise of any particular right or remedy will not in a
excrcising any other right or remedy available to Lender. Ler:
remedies from time to time and as often as Lender chooses.

"in amy order. Lender’s
nt Lender from

10.
right to assert any statute of limitations as a bar to the enforcemen
Instrument or to any action brought to enforce any Loan Document.
waives the right to assert a counterclaim, other than a compulsory counfere
action or proceeding brought against it by Lender or otherwise to offset any: “bhga‘tlo_,
make the payments required by the Loan Documents. No failure by Lendér to perfe
any of its obligations under this Instrument will be a valid defense to, or resy
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fset against, any payments that Borrower is obligated to make under any of the Loan

srty held by Lender or by any other party, Lender will have the right to
e the order in which any or all of the Mortgaged Property will be
o the remedies provided in this Instrument, the Note, the Loan
or any other Loan Document or applicabie faw. Lender will have the
termine the order in which any or all portions of the Indebtedness are

(b arty who now or in the future acquires a security interest in
: perty and who has actual or constructive notice of this
Instrument waives any and all right 1o require the marshalling of assets or to
the Mortgaged Property be sold in the inverse order of
of the Mortgaged Property be sold in parcels or as an

ith, the exercise of any of the remedies permitted by

alienation ot-tk
entirety in conp

12.  Further Assurances; Lende
(a) Borrower will deliver, .4t ifs sole cost and expense, all further acts, deeds,
conveyances, assignments; estoppel certificates, financing statements or
amendments, transfers and ‘asgurances as.Lender may require from time to time in
order to better assure, grant and A to Lender the rights intended to be
granted, now or in the future,
Documents or in connection wit
Loan Agreement.
{b) Borrower acknowledges and agrees i ection with each request by
Borrower under this Instrument or an i
estoppel certificate pursuant to the Loan Ag ment : ardless of whether the
matter is approved, denied or withdrawn. An ‘hayable by Borrower
under this Instrument or under any other Loan Doeust ill be deemed a part of
the Indebtedness, will be secured by this Instrume ill ear interest at the
Default Rate if not fully paid within 10 days of writ
13.  Governing Law; Consent to Jurisdiction and Venue, This Inst and any Loan
Document which does not itself expressly identify the law that , will be
governed by the laws of the Property Jurisdiction. Borrower agreese troversy
arising under or in relation to the Note, this Instrument or any other
be litigated in the Property J urisdiction. The state and federal courts an
jurisdiction in the Property Jurisdiction will have jurisdiction over all centyo
may arise under or in relation to the Note, any security for the Indebtedne
Loan Document. Borrower irrevocably consents to service, jurisdiction and Y vef:
courts for any such litigation and waives any other venue to which it might be et
Washington



14.
5.

16.

17.

18.
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irtuc of domicile, habitual residence or otherwise. However, nothing in this Section 13 is
nded to limit Lender’s right to bring any suit, action or proceeding relating to matters
nderthis Instrument in any court of any other jurisdiction.

All Notices, demands and other communications under or concerning this
will be governed by the terms set forth in the Loan Agreement.

Assigns Bound. This Instrument will bind the respective successors and
r and Lender, and the rights granted by this Instrument will inure to
s and assigns.

Joint and

bility. If more than one Person signs this Instrument as Borrower,
the obligations

1'Persons will be joint and several.

debtor, respee and nothing contained in this Instrument will create any
lonsh -, Lender and Borrower. Nothing contained in this
Instrument will*'¢o ender as a joint venturer, partner or agent of
Borrower, or render 11able for any debts, obhgatlons, acts, omissions,
representations or con :

his Instrument and no other Person will be a third
party beneficiary of t strument or any other Loan Document. Without
limiting the generahty of the jprecedin sgntence, (i) any arrangement (“Servicing
Arrangement”) between Lender arid-any Loan Servicer for loss sharing or
interim advancement of funds wil tute a contractual obligation of such
Loan Servicer that is independent g gation of Borrower for the payment
of the Indebtedness, (ii) Borrowet. t-be.a third party beneficiary of any
Servicing Arrangement, and (iii) no p fit-by, the Loan Servicer under any
Servicing Arrangement will reduce the ¢ Indebtedness.

(b) No creditor of any party’

Severability; Amendments.

this Instrument will not
fid all other provisions
thc entire agreement

(a)  The invalidity or unenforceability of any pr:
affect the validity or enforceability of any other.p v1_s1on
will remain in full force and effect. This Instrumen

Instrument.

(b)  This Instrument may not be amended or modified except
the party against whom enforcement is sought; provided,
event of a Transfer prohibited by or requiring Lender’s appros
of the Loan Agreement, some or all of the modifications to the
(if any) may be modified or rendered void by Lender at Lender’s‘opti
to Borrower and the transferee(s).

tmg signed by
at in the



truction,

The captions and headings of the Sections of this Instrument are for convenience
y and will be disregarded in construing this Instrument. Any reference in this
1istrument to a “Section” will, uniess otherwise explicitly provided, be construed
s referring to a Section of this Instrument.

ference in this Instrument to a statute or regulation will be construed as
that statute or regulation as amended from time to time.

{c) ingular in this Instrument includes the plural and use of the plural
ular.
(d) istrument, the term “including™ means “including, but not limited
judes™ means “includes without limitation.”
(&) cludes the other gender, as the context may require.
1)) 5 otherwise any definition of or reference to any

jer document in this Instrument will be construed as
, instrument or other document as from time to time

agreement, instriment
referring to such agreg

(g)  Any reference in this In r
person’s successors and assigns. ’

20.  Subregation. If, and to the extent that, of the loan evidenced by the Note, or
subsequent advances under Section 7, ai y, satisfy or discharge a Prior Lien,
such loan proceeds or advances will be to~have been advanced by Lender at
Borrower’s request, and Lender will automatic mithout further action on its part,
be subrogated to the rights, including Lien the owner or holder of the
obligation secured by the Prior Lien, whether o or Lien is released.

21-30. Reserved.

31. Acceleration; Remedies.

(a) At any time during the existence of an Event of ]
option, may declare the Indebtedness to be immedia id payable without
further demand. After giving Borrower notice of th af an Event of
Default in the manner prescribed by Washington law, L y invoke the
power of sale and any other remedies permitted by Washirigt ovided in
this Instrument, the Loan Agreement or in any other Loan QIrower
acknowledges that the power of sale granted in this Instrum reised
by Lender without prior judicial hearing. Borrower has the right-o bring i
to assert that an Event of Default does not exist or to raise a = i
Borrower may have to acceleration and sale. Lender will be entitled to collect’a
costs and expenses incurred in pursuing such remedies, including Attorneys’ Hees
and Costs and costs of documentary evidence, abstracts and title report:

Washington
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If Lender invokes the power of sale, Lender will give written notice to Trustee of
he occurrence of the Event of Default and of Lender’s election to cause the
ortgaged Property to be sold. Trustee and Lender will give such notices as
ashington law may require to Borrower and to all other persons entitled to
recgive notice under Washington law. After the lapse of such time as may be
ed by Washington law, Trustee will sell the Mortgaged Property according
ington law. Trustee may sell the Mortgaged Property at the time and place
he terms designated in the notice of sale in one or more parcels and in
as Trustee may determine. Trustee may postpone the sale of all or any
Mortgaged Property for a period or periods not exceeding a total of 30
announcement at the time and place fixed in the notice of sale.
r’s designee may purchase the Mortgaged Property at any sale.

day: I
Lender or

{c) Within'a - time after the sale, Trustee will deliver to the purchaser at the
sale, a deed ‘conveying the Mortgaged Property so sold without any covenant or
warranty, express of ufiplied, The recitals in Trustee’s deed will be prima facie

i the-try the statements made in the recitals. Trustee will apply the
proceeds of theSalé in the-following order: (i) to all costs and expenses of the
sale, including Trustee’s.fees'not to exceed 5% of the gross sales price, Attorneys’

Fees and Costs and-os itle evidence; (i) to the Indebtedness in such order as

Lender, in Lender’s discrétion,<directs; and (iii) the excess, if any, to the clerk of

the supetior court of thi n which the sale took place.

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

33.  Substitute Trustee. In accordance with Washingler Taw; Lender may from time to time
appoint a successor trustee to any Trustee inte der this Instrument who has
ceased to act. Without conveyance of the Mortgaged the successor trustee will
succeed to all the title, power and duties conferred up decessor Trustee and by
applicable law.

34. Use of Property. The Mortgaged Property is not'.used lly for agricultural
purposes. -

35.  Environmental Obligations. Notwithstanding any provisiof ry contained in
this Instrument or in any other Loan Document, includin greement, this
Instrument intentionally and specifically does not secure: (a) reimb nt obligations
of Borrower to Lender pertaining to the environmental status
Mortgaged Property (“Environmental Obligations™), includin
Obligations in Section 6.12 of the Loan Agreement (e.g., regardi
defined in Loan Agreement Section 6.12(f)), (b)any portion of*
comprised of Environmental Obligations, or (¢) the “substantial equivale
Environmental Obligations.
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cept as specifically excluded immediately above, Borrower’s representations and
drranties contained in Section 5.05 of the Loan Agreement, entitled “Environmental”,
andBorrower’s covenants contained in Section 6.12 of the Loan Agreement entitled

38.  Attached Exhibits. The following Exhibit
are attached to this Instrument:

Exhibit A Description of the Lang
] Exhibit B Modifications to Instrumen
[T7]  ExtibitC Ground Lease Description (if'agph

IN WITNESS WHEREOF, Borrower has signed and delivered this Ifs
Instrument 1o be signed and delivered by its duly authorized represent

REMAINDER OF PAGE INTENTIONALLY LEFT BLAN

Washington
Multifamily Deed of Trust, Assignment of Rents
and Security Agreement



STATE OF

the foregoing instrument, and acknowledgeﬁmthe said

My commission expires: & /ﬁﬁ r/ 2020

BORROWER:

KRE TIGER AG - MOUNT VERNON LLC, a
Delaware limited liability company

By:

Billy Butcher
Chief Financial icer
Vice President

County ss:

| Officer, Vice President of KRE Tiger AG - Mount
gmpany, the llmlted liability company that executed

Washington
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Rider to Security Instrument
Additional Mortgaged Property — Seniors Housing

7 RIDER TO SECURITY INSTRUMENT
ADDITIONAL MORTGAGED PROPERTY ~ SENTORS HOUSING
(Revised 5-1-2015)

ns-aay present or future contract for the provision of goods or services
to payment therefore), together with all modifications, extensions and
renewals, in conpection with the operation or management of the Facility (other than
Leases), including s with Borrower or a Facility Operator, and (ii) Third Party
with all modifications, extensions or renewals.

“Facility” means t

sing facility located on the Land, and including the Land
and Improvements o

Land.

“Governmental Payor means any Medicare, Medicaid, and/or TRICARE
programs or similar federdl, statg, Jocal or any other third party payors’ prograras or other
similar provider payment prbgrams;” or any so-called “waiver program” associated
therewith.

“License” means any license, “permit, regulatory agreement, certificate, approval,
certificate of need or similar certificate, authetization, accreditation, approved provider
status in any approved provider payment_pt , or approval issued by an applicable
state department of health (or any subdiwision thereof) or state licensing agency, as
applicable, in each instance whether issugd b vernmental Authority or otherwise,
used in connection with, or necessary or desira ise, accupy or operate the Facility
for its intended use, including the provision of 4

Borrower or the Facility Operator to the reside

“goods'and services to be provided by

“Third Party Provider Agreements” means an
arising from operation of or at the Facility are to be mas
Payor Programs or private insurers,

The definitions of both Governmental Authority and Le
replaced with the following:

“Governmental Authority” means any board, commission, depa
of any municipal, county, state or federal governmental unit, or
them, that has or acquires jurisdiction over the Mortgaged Property,
or improvement of the Mortgaged Property, or over Borrower inclnd
licensing or accreditation bodies or agencies (whether federal, state; e
municipal, city or otherwise, whether now or hereafter in existence, in¢
non-governmental organizations, such as the Joint Commission on the Accre
Healthcare Organizations) that have or acquire jurisdiction over Borrows:
Operator (as pertains to the Facility), the Facility or the use, operation, ittypr
accreditation, licensing or permitting of the Facility or the operations of the Facil

gency or body
ision of any of
Ls:operation
licable



Rider to Security Instrument
Additional Mortgaged Property — Seniors Housing

eases” means all present and future leases, master leases, operating {eases, subleases,
pancy agreements pertaining to occupants of the Facility, including both residential
d-cemmercial agreements and patient admission or resident care agreements, licenses,
oficéssions or grants or other possessory interests now or hereafter in force, whether oral
r written, covering or affecting the Morigaged Property, or any portion of the Mortgaged

! (mcludlng proprietary leases or occupancy agreements if Borrower is a

iaallowmg:
ts (including the Facility).

of the definition of Mortgaged Property in Section 1 are
g following:

and all rights to receive payments from any source, which
eto) arise from operation of or at the Facility, including,
ee, fees, application fees, processing fees, community
¢ fees deposited or to be deposited by any resident or
and the right to receive payments of second party
me, base and additional meal sales, payments
received and rights to® payments from commetrcial operations located at or
on the Facility or provi s a service to the occupants of the Facility, rental
from guest suites, seasonal gase charges, rental payments under furniture leases,
income from laundry service,;and incomie and fees from any and all other services
provided to residents of the Facilit

(s) All rights to payments from Goverkmentd Payor Programs and rxghts to payment
from private insurers, arising from t: ot

(t) All Licenses.

(u)  All Contracts, including operating contracts
healthcare services contracts, food service
services related to the operation of the Facility

licensing agreements,
d other contracts for

{v) All utility deposits,

Subsection (b) of the definition of Personalty in Section 1 is «
following:

(b) Equipment and inventory owned by Borrower, which are’
future in connection with the ownership, management or operati
Improvements or are located on the Land or Improvements,
furnishings, dishes, silverware, glassware, kitchen equip
building materials, goods supphes tools, books, records (whethe
electronic form) and computer equipment (hardware and software).



RIDER TO MULTIFAMILY SECURITY INSTRUMENT
MASTER NOTE
[TRANSACTION SPECIFIC - PROJECT TIGER]

The foilew: tions are made to the text of the Instrument that precedes this Exhibit:

nder the heading “Agreement” on page 1 is amended and restated to
read as follo

TO SECURE ER the repayment of the Indebtedness evidenced by Borrower’s
and the RelatedB wets sMaster Multifamily Note payable to Lender, dated as of the
date of this Instrmient, and maturing on February 1, 2028 (“Maturity Date™), in the
principal amount 6f*$307,906:000.00, and all renewals extensions and modifications of
the Indebtedness, ari per rmance of the covenants and agreements of Borrower and
the Related Borrowers gontained, in, the Loan Agreement, the Related Loan Agreements,

“Indebtedness” means the pringipal of, interest at the fixed or variable rate set forth in
the Note on, and all other amouﬁ ue at any time under, the Note, this Instrument, any

; Loan Document, mcludmg prepayment
ces as provided in Section 7 to protect

the securlty of this Instrument.

miment, the Related Security
‘Aorcements, the Co-Borrower
1 collateral agreements, UCC
uments now or in the future
6r.or any other Person in

“Loan Documents” means
Instruments, the Loan Agreement, the Related
Agreement, all guaranties, all indemnity agreement
filings, O&M Programs, the MMP and any “other
executed by Borrower, Related Borrowers,
connection with the loan evidenced by the Note, as
from time to time.

“Note” means the Master Multifamily Note or Noteg-Gitckiding any Amended and
Restated Note(s), Consolidated, Amended and Restate r Extended and
Restated Note(s)) executed by Borrower and the Related favor of Lender
and dated as of the date of this Instrument, including all sche - allonges and
addenda, as such Master Multifamily Notes) may be amended, d/or restated
from time to time.

4, Section 1 is modified by adding the following defined tetm:
“Co-Borrower Agreement” is defined in the Loan Agreement.
“Related Borrowers” is defined in the Loan Agreement.
“Related Loan Agreements” is defined in the L.oan Agreement.

Rider to Security Instrument
Master Nate [Transaction Specific — Projeet Tiger)



clated Security Instruments” is defined in the Loan Agreement,

A reement and/or _the Co-Borrower Agreement, will constltute an
yt Default under this Instrument.

6.

tent which does not itself cxpressly identify the law that is o apply to

verried. by the laws of the Commonwealth of Virginia (without regard
; rinciples), except that, at all times the provisions of this
lating;selely to the creation, perfection priority and enforcement of
urity imterest created pursuant to this Instrument (collectively, the

that relate to the Property Jurisdiction shall be governed by
to-the law of the Property Jurisdiction. Borrower agrees
= under or in relation to the Note, this Instrument
relating to the Lien Provisions—which shall be
d acedrding to the law of the Property Jurisdiction and
ty Jurisdiction), or any other Loan Document may
ivealth of Virginia. The state and federal courts and
authorities with jurisdic in the Commonwealth of Virginia (collectively, the
“Virginia Courts™) will haye jurisdiction over all controversies that may arise
under or in relation to the Note trument (except for any controversy
relating to the Lien Provisions forcement actions arising under this
Instrument that relate to the Pr sdiction-—which shall be governed by
and construed according to the lay perty Jurisdiction), or any other
Loan Document. Borrower irrevoca ts to service, jurisdiction, and
venue of such courts for any such litiga aives any other venue to which
it might be entitled by virtue of domig al residence, or otherwise in
connection with any such controversy. Borto mxpressly and irrevocably
waives any other objection that Borrower
venue of any suit, action, or proceeding brought in
controversy in any of the Virginia Courts and.any cf
action, or proceeding brought in any of the Virgima C
an inconvenient forum. However, nothmg in this Segt
Lender’s right to bring any suit, action, or proceedt
this Instrument or the other Loan Documents i i
jurisdiction including, without limitation, any suit, acti
may be brought in the Property Jurisdiction in accordancé
Instrument or the other Loan Documents. Final judgment ir
Courts shall be conclusive and binding on Borrower and ma
court in which Borrower is subject to jurisdiction by any m
the law of such jurisdiction including, without limitation, a
judgment provided that service of process is effected as provid
otherwise permitted by applicable laws.

be litigated in the Com

. that any such suit,
has been brought in
intended to limit

Rider to Security Instrument
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RIDER TO MULTIFAMILY SECURITY INSTRUMENT
TRADE NAMES
(Revised 3-1-2014)
es are made to the Instrument which precedes this Rider:
1he definition of Mortgaged Property in Section 1 is restated as follows:
der or by which any of the above Mortgaged Property may be

! 3 wn, and all trademarks, trade names, and goodwill relating to any
of the Mo g&d Property; provided however, that the names “Kohlberg Kravis

Robert; “KRE,” and “Cascade”_(and any derivations of the
foregoing) somated trademark rights are not assigned to Lender, subject

to Section 5.50 of oan Agreement.

Rider to Multifamily Secunrity Instrument

Trade Names



EXHIBIT A
DESCRIPTION OF THE LAND

Ashley Gardens of Mount Vernon

THE NORTH 3 OF THE SQUTH 511 FEET OF THE EAST 237 FEET OF THE
WEST 267 FEET SOUTHWEST QUARTER OF THE NORTHWEST QUARTER OF
SECTION 15, TOWNSHIP 34 NORTH, RANGE 4 EAST, W.M.

EXCEPTING THERE;
THAT CERTAIN DOC
RECORDS OF SKAGIT ¢
SITUATE IN THE CITY OUNE. VERNON, COUNTY OF SKAGIT, STATE OF
WASHINGTON.

PARCEL "B"

LOT 1 OF SURVEY RECORDED IL 8, 1999, UNDER AUDITOR'S FILE NO.
9904080041 TN VOLUME 21 OF SURVEYS, PAGE-+74, RECORDS OF SKAGIT COUNTY,
WASHINGTON; BEING A PORTION OF SOUTHWEST QUARTER OF THE
NORTHWEST QUARTER OF SECTION 1% HIP 34 NORTH, RANGE 4 EAST,
W.M.

EXCEPTING THEREFROM ALL COAL AND O R MINERALS AS RESERVED IN
THAT CERTAIN DOCUMENT RECORDED JUNE

RECORDS OF SKAGIT COUNTY, WASHINGTON.

SITUATE IN THE CITY OF MOUNT VERNON, CO
WASHINGTON.

PARCEL "C"

A NON-EXCLUSIVE EASEMENT FOR INGRESS, EGRESS AND UT:
IN THAT CERTAIN DOCUMENT ENTITLED QUITCLAIM DEED RE
1999, AUDITOR'S NUMBER 9904260168, RECORDS OF
WASHINGTON, FURTHER DESCRIBED AS FOLLOWS:

A 40 FOOT WIDE EASEMENT CENTERING ON THE FOLLOWING DESCRIBED LIN;
Washington

Multitamily Deed of Trust, Assignment of Rents,
Security Agreement and Fixture Filing



ING AT THE SOUTHEAST CORNER OF PARCEL "C" OF RECORD OF SURVEY
E BUSSERT, RECORDED IN VOLUME 19, OF SURVEYS AT PAGE 139 AS

ORTHEAST CORNER OF SAID PARCEL "C", SAID POINT BEING
LINE DESCRIPTION.

FEET WEST OF T3
THE TERMINUS
SITUATE IN THE C GF MOUNT VERNON, COUNTY OF SKAGIT, STATE OF
WASHINGTON.

APN: P24800 and P1155
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