RECORDED AT THE REQUEST OF AND
WHEN RECORDED RETURN TO:

City of Merced

678 W. 18" Street

Merced, CA 95340

Attention: City Manager

Exempt Recording Per
Gov’t Code Section 6103

CITY OF MERCED

DEED OF TRUST, SECURITY AGREEMENT AND FIXTURE FILING

This Deed of Trust is made as of ,20_, among UP Mercy Village, L.P.,
a California limited partnership (“TRUSTOR”), whose address is 7370 N. Lincoln Avenue, Ste.
A, Lincolnwood, IL 60712, and Commonwealth Land title Company located at 601 S. Figueroa
Street, Suite 4000, Los Angeles, California 90017, Attn: Cheryl Greer (“TRUSTEE”); and the
CITY OF MERCED (“BENEFICIARY”), whose address is 678 West 18th Street, Merced,
California 95340.

Trustor irrevocably grants, conveys, transfers, and assigns to Trustee in trust, with power
of sale and right of entry and possession, all of Trustor’s estate, right, title, and interest in, to and
under the following property (collectively, the “Property”): (a) the real property in Merced
County, California, described on Exhibit A attached hereto and incorporated herein by this
reference, together with all existing and future easements and rights affording access to it (the
“Land”), (b) together with all buildings, structures, and improvements now existing or hereafter
constructed thereon (the “Improvements”), (c) together with all articles of personal property now
or hereafter attached to, placed upon for an indefinite term, or used in connection with the Land
and/or Improvements, together with all goods and other property that are, or at any time become,
so related to the Property that an interest in them arises under real estate law, or they are otherwise
adjudged to be a “fixture” under applicable law (each a “Fixture,” collectively “Fixtures”), (d)
together with all other property and interests of any kind or character which may be reasonably
necessary or desirable to promote the present and future beneficial use and enjoyment of such real
property and improvements.

1. Secured Obligations. Trustor makes the grant, conveyance, transfer, and



assignment herein for the purpose of securing the following obligations (the ‘“Secured
Obligations™): (a) performance of each agreement and obligation of Trustor under the Regulatory
Agreement and Declaration of Restrictive Covenants executed by Trustor and Beneficiary dated

, 20 (the “Agreement”), providing for the construction of improvements
on the Property and operation of the Property and improvements thereon as affordable housing
(the “Project”); (b) performance of each agreement and obligation of Trustor under that certain
Promissory Note dated , (“Promissory Note”); and (c) obligations under
the Deed Restriction Covenant and Loan Agreement dated of even date herewith (the “Affordable
Housing Covenant”) recorded against the Property on even date with this Deed of Trust. This
Deed of Trust shall secure the Beneficiary against any default under the Affordable Housing
Covenant for the term of the Affordable Housing Covenant.

2. Maintenance and Repair. Trustor shall (a) keep the Property in good
condition and repair and not remove or demolish any building; (b) complete or restore promptly
and in good and workmanlike manner any building which may be constructed, damaged or
destroyed; (¢) pay when due all claims for labor performed and materials furnished; (d) comply
with all laws affecting the Property or requiring any alterations or improvements to be made;
(e) not commit or permit waste; and (f) cultivate, irrigate, fertilize, fumigate, prune, and do all
other acts which from the character or use of the Property may be reasonably necessary.

3. Insurance. Trustor shall maintain insurance for which Beneficiary requires
as set forth in the Agreement. The insurance carrier and the insurance policies and amounts of
coverage shall comply with the terms of the Agreement or shall otherwise be acceptable to
Beneficiary, the policies shall name Beneficiary as a loss payee or an additional insured, as
applicable, the policies shall include Beneficiary as an additional insured, as applicable.

4. Defense of Security. Trustor shall appear in and defend any action or
proceeding purporting to affect the security or the rights or powers of Beneficiary or Trustee.
Trustor shall pay all costs and expenses, including costs of evidence of title and attorneys’ fees, in
any such action or proceeding in which Trustee or Beneficiary may appear, and in any suit brought
by Beneficiary to foreclose this Deed of Trust.

5. Payment of Taxes and Liens. Trustor shall pay (a) at least 10 days before
delinquency, all non-abated taxes and assessments affecting the Property, including water stock
assessments; (b) when due, all encumbrances, charges, and liens, with interest, on the Property,
which are or appear to be prior or superior to this Deed of Trust; and (c) upon demand all
reasonable and documented costs, fees, and expenses of this Deed of Trust. If Trustor fails to
make any payment or to do any act provided for in this Deed of Trust after written notice of such
failure by Beneficiary and a reasonably opportunity to cure, then Beneficiary or Trustee may,
without obligation to do so, and with or without notice to or demand upon Trustor, and without
releasing Trustor from any obligation under this Deed of Trust: (a) make or do the same in such
manner and to such extent as either may deem necessary to protect the security, Beneficiary or
Trustee being authorized to enter upon the Property for such purposes; (b) appear in or commence
any action or proceeding purporting to affect the security, or the rights or powers of Beneficiary
or Trustee; (c) pay, purchase, contest or settle any encumbrance, charge or lien which in the
judgment of either appears to be senior to this Deed of Trust; and (d) in exercising any such
powers, pay allowable expenses, including attorneys’ fees.
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6. Reimbursement of Costs. Trustor shall pay upon demand all reasonable
and documented sums expended by Beneficiary or Trustee provided for in this Deed of Trust or
allowed by law, with interest from date of expenditure at the maximum rate provided in the Note.

7. No Waiver. By accepting payment of any sum after its due date,
Beneficiary does not waive its right either to require prompt payment when due of all other sums
or declare a default for failure to pay.

8. Reconveyance. That upon written request of Beneficiary stating that all
sums secured hereby have been paid, and upon surrender of this Deed of Trust and said note or
notes to Trustee for cancellation and retention or other disposition as Trustee in its sole discretion
may choose and upon payment of its fees, Trustee shall reconvey, without warranty, the property
then held hereunder. The recitals of such reconveyance of any matters or facts shall be conclusive
proof of the truthfulness thereof. The grantee in such reconveyance may be described as “the
person or persons legally entitled thereto.”

0. Assignment of Rents. Subject to the rights of senior lenders, Trustor
hereby absolutely and unconditionally assigns to Beneficiary all of the rents, issues, profits,
royalties, revenues, income, and other benefits (collectively, the “Rents”) derived from the
Property, whether now due, past due or to become due, and hereby gives to and confers upon
Beneficiary, either directly or through a receiver, the right, power, and authority, but not the
obligation, to collect the Rents, and to sue, either in the name of Trustor or Beneficiary, for all
such Rents and to apply the same to the indebtedness secured hereby in such order as Beneficiary
may determine in its sole discretion. This assignment of Rents is intended to create and shall be
construed to create an absolute assignment to Beneficiary of all of Trustor’s right, title, and interest
in the Rents. So long as no default exists by Trustor in the payment of any indebtedness secured
hereby, or in any other covenant contained herein, or in said note or notes or in any other document
evidencing or securing such indebtedness, Trustor shall have the right to collect all Rents from the
Property and to retain, use, and enjoy the same. Upon the occurrence of such a default beyond any
applicable notice and cure periods, without the necessity of demand or other notice to Trustor or
any other act to enforce Beneficiary’s interest pursuant to this assignment, Trustor shall have no
interest whatsoever in the Rents that are received by Trustor after a default, and all such Rents
shall be received and held by Trustor in constructive trust for Beneficiary and delivered promptly
to Beneficiary, or to a court-appointed receiver for the Property, without the necessity for further
notice to, or demand upon, Trustor. Upon the occurrence of such a default, beyond any applicable
notice and cure periods, and at any time thereafter during the continuance thereof, Beneficiary
may, at its option, send any tenant of the Property a notice to the effect that: (a) a default has
occurred; (b) Beneficiary has elected to exercise its rights under this assignment; and (c) such
tenant is thereby directed to thereafter make all payments of Rents to or for the benefit of
Beneficiary or as Beneficiary shall direct. Any such tenant shall be entitled to rely upon any notice
from Beneficiary and shall be protected with respect to any payment of Rents made pursuant to
such notice, irrespective of whether a dispute exists between Trustor and Beneficiary with respect
to the existence of a default or the rights of Beneficiary hereunder. Any such tenant shall not be
required to investigate or determine the validity or accuracy of such notice or the validity or
enforceability of this assignment. Trustor hereby agrees to indemnify, defend, and hold any such
tenant harmless from and against any and all losses, claims, damages or liabilities arising from or
related to any payment of Rents by such tenant made in reliance on and pursuant to such notice.
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10. Default and Foreclosure. Upon default by Trustor in payment or
performance of any Secured Obligation, subject to any applicable notice and cure period,
Beneficiary may declare all sums secured immediately due and payable by delivery to Trustee of
a declaration of default and demand for sale and of a notice of default and of a notice of sale, which
notice Trustee shall cause to be filed for record. Beneficiary also shall deposit with Trustee this
Deed of Trust, said note or notes, and all documents evidencing expenditures secured by this Deed
of Trust. Upon default of any obligation secured by this Deed of Trust and acceleration of all sums
due, Beneficiary may instruct Trustee to proceed with a sale of the Property under the power of
sale granted in this Deed of Trust, noticed and held in accordance with California Civil Code
Sections 2924, et seq., as such statutes may be amended from time to time. Trustor waives all
rights it may have to require marshaling of assets or to require sales of assets in any particular
order, including any rights under California Civil Code Sections 2899 and 3455.

11. Distribution of Foreclosure Proceeds. The proceeds generated by any
Foreclosure (“Proceeds”) shall be distributed as follows: (i) First, senior liens and encumbrances
(if any) on the Project shall be fully paid from the Proceeds; (ii) Second, City shall be fully paid
any amounts owing under the Secured Obligations; (iii) Third, junior liens and encumbrances (if
any) on the Project shall be fully paid from the Proceeds; (iv) Fourth, any remaining Proceeds shall
be distributed in accordance with California Civil Code Section 2924(k). The Differential shall be
deposited in City’s low and moderate income housing fund. Developer expressly acknowledges
and agrees that the Agreement and this Deed of Trust constitutes a lien against the Project and the
Differential, including in accordance with California Civil Code Sections 2872, 2924 to 2924h,
inclusive (“Differential Lien”). In the event of a Foreclosure, for purposes of distribution of the
Differential only, the Differential Lien shall be considered a junior lien or encumbrance within the
meaning of California Civil Code section 2924k(a)(3). Developer hereby irrevocably instructs any
holder of the Differential or similar proceeds generated by Foreclosure to immediately disburse
the Differential to City, and agrees to defend, indemnify and hold City and such holder harmless
from any and all claims related to such distribution. As used herein, “Foreclosure” means any
judicial or non-judicial foreclosure, trustee’s sale, deed-in-lieu transfer, short sale, or similar
transaction.

12. Substitution of Trustee. Beneficiary, or any successor in ownership of any
indebtedness secured hereby, may from time to time, by instrument in writing, substitute a
successor or successors to any Trustee named herein or acting hereunder, which instrument
executed by the Beneficiary and duly acknowledged and recorded in the office of the recorder of
the county or counties where the Property is situated, shall be conclusive proof of proper
substitution of such successor Trustee or Trustees, who shall, without conveyance from the Trustee
predecessor, succeed to all its title, estate, rights, powers, and duties. Said instrument must contain
the name of the original Trustor, Trustee, and Beneficiary hereunder, the book and page where this
Deed of Trust is recorded, and the name and address of the new Trustee.

13. Successors and Assigns. This Deed of Trust applies to, inures to the benefit
of, and binds all parties hereto, their heirs, legatees, devisees, administrators, executors,
successors, and assigns. The term “Beneficiary” shall mean the owner and holder, including
pledgees, of the secured note or notes, whether or not named as Beneficiary herein.

14. Trustee Acceptance. Trustee accepts this trust when this Deed of Trust,
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duly executed and acknowledged, is made a public record as provided by law. Trustee is not
obligated to notify any party hereto of pending sale under any other deed of trust or of any action
or proceeding in which Trustor, Beneficiary or Trustee shall be a party unless brought by Trustee.

15. Further Assurances. Trustor shall, at its own cost and expense, do, execute,
acknowledge, and deliver all and every such further acts, deeds, conveyances, mortgages,
assignments, notices of assignments, transfers, and assurances as Trustee or Beneficiary shall from
time to time reasonably require, for better assuring, conveying, assigning, transferring, and
confirming unto Trustee the Property and rights hereby conveyed or assigned or intended now or
hereafter so to be, or which Trustor may be or may hereafter become bound to convey or assign to
Trustee, or for carrying out the intention or facilitating the performance of the terms of this Deed
of Trust, or for filing, registering, or recording this Deed of Trust. Trustor shall, on demand,
execute and deliver, and hereby authorizes Trustee and Beneficiary, or either of them, to execute
in the name of Trustor, to the extent it may lawfully do so, one or more financing statements,
chattel mortgages, or comparable security instruments, to evidence more effectively the lien
hereof. Immediately upon the execution and delivery of this Deed of Trust, and thereafter from
time to time, Trustor shall cause this Deed of Trust, and any security instruments creating a lien or
evidencing the lien hereof upon any personal property and each instrument of further assurance,
to be filed, registered, or recorded in such manner and in such places as may be required by any
present or future law in order to publish notice of and fully to protect the lien hereof upon, and the
title of Trustee to, the Property encumbered hereby.

16. Condemnation and Insurance Proceeds. Immediately upon obtaining
knowledge of the institution of any proceedings for the condemnation or other taking of all or any
portion of the Property, or knowledge of any casualty damage to the Property, or damage in any
other manner, Trustor shall immediately notify Beneficiary thereof. Trustor hereby authorizes and
empowers Beneficiary as attorney-in-fact for Trustor to make proof of loss, to adjust and
compromise any claim under the insurance policies covering the Property, to appear in and
prosecute any action arising from such insurance policies, to collect and receive insurance
proceeds, and to deduct therefrom Beneficiary’s expenses incurred in the collection of such
proceeds; provided, however, that nothing contained in this Section shall require Beneficiary to
incur any expense or take any action hereunder. Trustor hereby authorizes and empowers
Beneficiary, at Beneficiary’s option, as attorney-in-fact for Trustor, to commence, appear in, and
prosecute, in Beneficiary’s or Trustor’s name, any action or proceeding relating to any
condemnation or other taking of all or any part of the Property, whether direct or indirect, and to
settle or compromise any claim in connection with such condemnation or other taking. The
proceeds of any award payment or claim for damages, direct or consequential, in connection with
any condemnation or other taking, whether direct or indirect, of the Property, or any part thereof,
or for conveyances in lieu of the Property, or any part thereof, shall be paid to Beneficiary. The
foregoing powers of attorney are coupled with an interest and are irrevocable. Trustor hereby
authorizes Beneficiary to apply such awards, payments, proceeds or damages relating to
condemnation of the Property and insurance covering the Property, after the deduction of
Beneficiary’s expenses incurred in the collection of such amounts, subject to the requirements of
applicable law and the provisions hereof, to restoration or repair of the Property or to payment of
the sums secured by this Deed of Trust. Beneficiary shall be under no obligation to question the
amount of any compensation, awards, proceeds, damages, claims, rights of action, and payments
relating to condemnation or other taking of the Property or insured casualty affecting the Property,
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and may accept the same in the amount in which the same shall be paid. Trustor shall execute
such further evidence of assignment of any awards, proceeds, damages or claims arising in
connection with such condemnation or taking or such insurance as Beneficiary may require.
Notwithstanding the above, the Beneficiary shall release all insurance and condemnation proceeds
to Trustor to be used to reconstruct the improvements on the Property provided that Beneficiary
reasonably determines that such restoration, repair or rebuilding is economically feasible. If such
insurance proceeds shall be insufficient for such purposes, Trustor shall make up the deficiency.
If the Project is subject to a partial condemnation or taking, then the proceeds received therefrom
shall be applied to restore the Project taken, provided the Beneficiary determines that such
restoration is economically feasible and no default exists under the Loan Documents following the
expiration of all applicable cure periods. If the Project is subject to a total condemnation, or if
Beneficiary determines that restoration of the Project is not feasible following a partial
condemnation, or if a default exists then the proceeds from any condemnation award or claim for
damages shall be used first to repay all sums under the Note, with the excess, if any, paid to Trustor,
subject to the rights of the senior lender.

17. Severability. If any one or more of the provisions contained in this Deed of
Trust shall for any reason be held to be invalid, illegal, or unenforceable in any respect, such
invalidity, illegality, or unenforceability shall not affect any other provisions of this Deed of Trust,
but this Deed of Trust shall be construed as if such invalid, illegal, or unenforceable provision had
never been contained herein or therein, but only to the extent of such invalidity.

18. Estoppel Certificate. Trustor shall, within thirty (30) days of a written
request from Beneficiary, furnish Beneficiary with a written statement, duly acknowledged, setting
forth the sums secured by this Deed of Trust and any right of set-off, counterclaim or other defense
which exists against such sums and the obligations of this Deed of Trust.

19. California Uniform Commercial Code Security Agreement; Fixture Filing.
Trustor hereby grants Beneficiary a security interest in all personal property of Trustor located on
the Property and wherever located and used in any way in connection with or in any way relating
to the Property, and whether now owned or hereafter in existence, acquired or created (including
equipment, inventory, goods, documents, instruments, general intangibles, chattel paper, accounts,
accounts receivable, deposit accounts, and contract rights), and all fixtures of Trustor now owned
or hereafter in existence, acquired or created on, of or relating to the Property, and all substitutions,
replacements, additions, accessions, and proceeds (including insurance proceeds) of all of the
foregoing (collectively, the “Personal Property”). Beneficiary may file this Deed of Trust, or a
reproduction hereof, in the real estate records or other appropriate index, as a financing statement
for the Personal Property. Any reproduction of this Deed of Trust or of any other security
agreement or financing statement shall be sufficient as a financing statement. In addition, Trustor
shall execute and deliver to Beneficiary, upon Beneficiary’s request, any financing statements, as
well as extensions, renewals, and amendments thereof, and reproductions of this Deed of Trust in
such form as Beneficiary may require to perfect a security interest with respect to the Personal
Property. Trustor shall pay all costs of filing such financing statements and any extensions,
renewals, amendments, and releases thereof, and shall pay all reasonable costs and expenses of
any record searches for financing statements Beneficiary may reasonably require. Upon Trustor’s
breach of any covenant or agreement of Trustor contained in this Deed of Trust, including the
covenants to pay when due all sums secured by this Deed of Trust, Beneficiary shall have the
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remedies of a secured party under the California Uniform Commercial Code and, at Beneficiary’s
option, may also invoke any remedies provided in this Deed of Trust as to the Personal Property.
In exercising any of such remedies, Beneficiary may proceed against the Property and any of the
Personal Property separately or together and in any order whatsoever, without in any way affecting
the availability of Beneficiary’s remedies under the California Uniform Commercial Code or the
remedies provided in the Deed of Trust. This Deed of Trust also covers goods which are or which
are to become fixtures on the Property and constitutes and is filed as a fixture filing under the
California Uniform Commercial Code.

20. Due-On-Sale or Encumbrance. Except to the extent permitted under the
Loan Documents, if all or any part of the Property, or any interest therein, or any beneficial interest
in Trustor (if Trustor is not a natural person or persons but is a corporation, partnership, trust,
limited liability company or other legal entity), is sold, transferred, mortgaged, assigned, pledged,
or further encumbered, whether directly or indirectly, whether voluntarily or involuntarily, or by
operational law, Beneficiary may, at Beneficiary’s option, declare all of the sums secured by this
Deed of Trust to be immediately due and payable, and Beneficiary may invoke any remedies
permitted by this Deed of Trust.

21. This Deed of Trust shall be subordinate to any extended low-income
housing commitment (as such term is defined in Section 42(h)(6)(B) of the Internal Revenue Code)
(the “Extended Use Agreement”) recorded against the Project; provided that such Extended Use
Agreement, by its terms, must terminate upon foreclosure under this Deed of Trust or upon a
transfer of the Project by instrument in lieu of foreclosure or comparable conversion of the loan,
in accordance with Section 42(h)(6)(E) of the Internal Revenue Code. The following rule
contained in Section 42(h)(6)(E)(i1) of the Internal Revenue Code of 1986, as amended, shall also
apply: for a period of three (3) years from the date of foreclosure, with respect to any unit that had
been regulated by the Extended Use Agreement, (i) none of the tenants occupying those units at
the time of foreclosure may be evicted or their tenancy terminated (other than for good cause), (ii)
nor may any rent be increased except as otherwise permitted under Section 42 of the Code. Trustor
acknowledges and agrees that any default, event of default, or breach (however such terms may be
defined) under the Extended Use Agreement shall be an event of default under this Deed of Trust
and that any costs, damages or other amounts, including reasonable attorneys’ fees incurred by
Beneficiary as a result of an event of default by Trustor, and any amounts paid by Beneficiary to
cure any default under the Extended Use Agreement shall be an obligation of Trustor and become
a part of the debt evidenced by the Promissory Note and secured by this Deed of Trust.

[CONTINUED ON NEXT PAGE]



The undersigned Trustor requests that a copy of any Notice of Default and of any Notice
of Sale hereunder be mailed to Trustor at Trustor’s address hereinbefore set forth.

TRUSTOR:
Developer :
UP MERCY VILLAGE, L.P., a California limited partnership

By:  UP Mercy Village, LLC, a California limited liability
company, Its General Partner

By:  UP Holdings, LLC, an Illinois limited liability
company, dba UP Holdings California, LLC,
Its Sole Member

By:

Cullen J. Davis, Manager

Taxpayer 1.D. No.

20280565.2 S-1



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

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 )

On , , before me, R
(insert name and title of the officer)

Personally appeared

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 California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)
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Exhibit “A”
Legal Description
3015 Park Avenue (APN 007-350-018)

The land referred to is situated in the County of Merced, City of Merced, State of California, and
is described as follows:

Parcel C, as shown upon that certain Parcel Map recorded December 27, 1996 in Volume 81 of
Parcel Maps, Page 42, Merced County Records, being a division of Parcel C, as shown upon that
certain Parcel Map recorded November 13, 1970 in Volume 12 of Parcel Maps, Page 34, Merced
County Records, being a Division of portions of Lots 114, 115, 116 and 118 through 120 and
127 and 128 of "Crocker Colony".

EXCEPTING THEREFROM an undivided 3/4 Interest in and to (a) all oil, gas and other
hydrocarbons in and under that portion of the above described land herein after described, as
the "mineral property" and (b) all other mines and minerals found in solid, gaseous, viscid state
in or under the mineral property, one-half thereof being Reserved in the Deed from Crocker
Land Company, recorded August 4, 1962 in Book 1539, Page 594, Official Records; and one-
quarter thereof being Reserved in the Deeds from Yosemite Land and Cattle Co., a Delaware
corporation and CHM Company, a California corporation, recorded April 7, 1967 in Book 1740,
Page 823, Official Records and recorded August 18, 1965 in Book 1696, Page 189, Official
Records and recorded February 7, 1968 in Book 1763, Page 93, Official Records.

TOGETHER WITH (1) the right to use the "mineral property" to slant-drill wells for any purposes
and to drill or dig tunnels for any purpose, the surface location of which wells or tunnels are on
properties other than the above described property and the producing intervals of which wells
or tunnels are in the "mineral property" and (2) the right to store, inject in and remove from the
"mineral property", oil, gas, water or other fluids and other mines and minerals of any kind by
wells or tunnels, the surface location of which are on properties other than the above described
real property, the "mineral property" shall be that portion of the above described real property
(or any portion thereof) which is more than 500 feet vertically below the surface of the above
described real property.

APN: 007-350-018
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