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Grantor/Debtor ISLAND' I—IOSPITAL MEDICAL PROPERTIES, a Washington
nonprofit corporatlon
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OGDEN MURPHY WALLACE, P.L.L.C.
1601 Fifth Avenue, Snite 2160

Seattle, Washington 98101-1686

ASSIGNMENT OF RENTS PROCEEDS SECURITY AGREEMENT

THIS ASSIGNMENT .OF-RENTS PROCEEDS SECURITY AGREEMENT (this
“Agreement™) is dated as “of” August 5, 2011, by ISLAND HOSPITAL MEDICAL
PROPERTIES, a Washington nonprofit corporation (“Debtor™), in favor of NDC NEW
MARKETS INVESTMENTS LXIII, ELC, a Delaware limited liability company (“NDC
CDE™), and KITSAP COUNTY N_MT__C_i_'SUBSIDIARY ALLOCATEE THREE, LLC, a
Washington limited liability company (“Kitsap CDE™) (NDC CDE and Kitsap CDE each a
“Secured Party” and, together, “Secured Parties™).

Pursuant to that certain Ground Lease dated August 5, 2011 (the “Ground Lease™), by
Skagit County Public Hospital District No. 2, a Washington public hospital district (“PHD”),
as the landlord and Debtor as tenant, Debtor has leased a portion of the real property legally
described on Exhibit_A attached hereto (the “Proggrtf’), for construction of the Island
Hospital Medical Arts Pavilion (the “Pavilion™). The Property and Pavilion are collectively
referred to herein as the “Premises.” Debtor, as landlord;is ‘leasing the Premises to PHD, as
tenant, pursuant to that certain Operating Lease between Debtor and PHD (including leases
now existing or hereafter entered into, the “Leases™). The term “Leases” expressly does not
include the Ground Lease. s

Pursuant to a Loan Agreement of even date herewith (the “_Lo‘z_ih" Agreement™),
Secured Parties are extending a loan in the aggregate original principal amountof $9,994,000
{(the “Loan™) to Debtor. This Agreement is given pursuant to the Loan Agreement

FOR VALUE RECEIVED, Debtor hereby assigns and grants a securlty mterest to
Secured Parties in all of Debtor’s right, title and interest in and to all rents; income and
revenues paid or due and payable by PHD pursuant to the Leases and received- by or-on
behalf of Debtor, including all cash proceeds of such payments; all checks, promissory notes;
money, and instruments remitted by PHD for purposes of paying or evidencing PHD’s

obligation under the Leases; and all proceeds thereof, whether now owned or héreafter
acquired. The foregoing are hereinafter called the “Rents Proceeds.” Notwithstanding the .~ *
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foregoing, Rents Proceeds shall expressly exclude security, cleaning, and damage deposits
-~ .made by PHD under the Leases. The rents and other amounts payable by the tenants under

the.. FEeases are hereinafter called the “Rents.”

FORTHE PURPOSE OF SECURING: the payment of all obligations owing
under and performance of the other obligations of Debtor set forth in, the Loan Agreement.

ASSIGNOR AND ASSIGNEES FURTHER AGREE AS FOLLOWS:

1. Debtor';s-'Cove'nants of Performance. Debtor agrees to:

(a) oo's"e'rve"'.perfonn and discharge, duly and punctually, all obligations,
terms, covenants, conchtlons and ‘warranties of the Leases on the part of Debtor to be kept,
observed and performed T

{b) enforce the. performance of obligations, terms, covenants, conditions and
agreements in the Leases by PHD and any guarantors with respect to any guaranties of such
Leases, to be performed in accordance with its commercially reasonable management
practices; o

(c) neither transfer its 'inte_rest in the Leases or the Rents, Rents Proceeds or
Premises nor create or permit any lien; charge or encumbrance upon its interest in the Leases
or the Rents or Rents Proceeds, except for those created by or pursuant to this Agreement;

(d) strictly enforce the Leases upon the occurrence of an Event of Default
under any of the Loan Documents;

(e) forthwith deposit, or cause any manager of Debtor to deposit, upon receipt
all Rents Proceeds in an operating account (the *Rents_ Account”) to be opened and
maintained by Debtor with Washington Federal, a federally chartered savings and loan
association (“Washington Federal™); and : :

(f) to enter into an Account Pledge and Control"Agreement (Rents Account)
by and among Debtor, Secured Parties and Washington Federal on commermally reasonable
terms no later than August 31, 2011. : -

(g) assign to Secured Parties any and all of Debtor 5 beneﬁcral interest in
Rents Proceeds in the form of documents, instruments (including," w1thout limitation,
promissory notes), chattel papers, general ntangibles, or any other forms of payment not
capable of deposit into the Operating Account, which are made by PHD (or-by any.and all
guarantors of PHD) to evidence PHD’s indebtedness under the Leases (collectwely, the
“Nonmonetary Rents”), provided that, with respect to Nonmonetary Rents in-form .of
promlssory notes, Debtor shall deliver such promissory notes to NDC CDE (who will hold._- "

such promissory notes in trust for the benefit of Lenders) in order to perfect Secured Par’ues o

security interest therein.
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~ 2.~ Default and Remedies. Upon the occurrence of an Event of Default by Debtor
under the Loan Agreement, which default is not cured within the notice and cure periods, if
any, provided-in the Loan Agreement, Secured Parties, at their option, shall have the right,
power and authority hereunder to exercise all remedies with respect to the Rents Proceeds as a
secured party under Artlcle 9 of the UCC and as may be available to Secured Parties at law or
in equity.”

Based on the foregoing, Debtor agrees: (a) to execute and deliver such documents as
Secured Parties deem necessary, in their reasonable discretion, to create, perfect and continue
the security interest in Rents Proceeds contemplated hereby; (b) to cooperate with Secured
Parties in perfecting the security interest in Rents Proceeds granted herein; and (c) that Secured
Parties are authorized to file financing statements in the name of Debtor to perfect Secured
Parties’ security interest in’ the Rents Proceeds.

Notwrthstandlng any’thrng to.the contrary as may sct forth herein or in the Loan
Documents, Secured Parties hereby acknow[edge and agree that Debtor is unable to convey to
or encumber for the benefit of Secured Parties or any third party the Premises, the Leases or
any real property interest related thereto. Nothing herein shall create any rights or powers of
any nature to enter into possession of the Premiises, have a receiver appointed for the Premises
or foreclose on the Premises. This Agreement shall be strictly construed to operatc as a
security agreement under Article 9A of the Washington Uniform Commercial Code and to
create a personal property security interest in the Rents Proceeds only, and shall not create a
lien or security interest in the Premises or any real proijerty__ rights associated therewith.

3. Application of Pavments. Except as applicable law or this Agreement may
otherwise provide, all payments received by Secured Parties under the Loan or this Agreement
shall be applied by Secured Parties in the following corder of priority: (a) Secured Parties’
expenses incurred in any efforts to enforce any terms of'this Agreement; (b) interest payable on
advances made to protect the security of this Agreement; (¢).principal of such advances;
(d) interest and late charges payable on the Loan; (e) principal of the Loan; and (f) any other
secured obligations in such order as Secured Parties, at its option, may determine; provided,
however, that Secured Parties may, at their option, apply any"'s'uch payments received to
interest on or principal of the Loan prior to applying such payments to 1nterest en and principal
of advances made to protect the security of this Agreement. -

4. No Waiver. The failure of Secured Parties to avail themselves of any of the terms,
covenants and conditions of this Agreement for any period of time or at ariy-time shall not be
construed or deemed to be a waiver of any such right, and nothing herein contamed nor
anything done or omitted to be done by Secured Parties pursuant hereto shall be. deented to
constitute a waiver by Secured Parties of any of their available rights and remedies. The rights
of Secured Parties to collect the indebtedness secured hereby, to enforce any other. secunty' I
therefor, or to enforce any other right or remedy hereunder, may be exercised by: Secured_._- "

Parties either prior to, simultaneously with, or subsequent to, any other action taken hereunder o

and shall not be deemed an election of remedies.
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.  3.- Termination of Agreement. Upon payment in full of all of the mdebtedness
secured hereby and performance of all other obligations secured hereby, Secured Parties shall
execute il wrltten instrument terminating this Agreement.

6 Notlce All notices hereunder shall be given in the manner specified in the Loan
Agreement

7. :A_greeﬁlen_i Binds Successors, The terms, covenants, conditions, and warranties
contained herein and the-powers granied hereby shall run with the land and shall inure to the
benefit of and bind all p-arties hereto and their respective heirs, successors and assigns.

8. Severability. If any provision of this Agreement or the application thereof to any
entity, person or circumstance shall'be invalid or unenforceable to any extent, the remainder of
this Agreement and the application of such proviston to other entities, persons or circumstances
shall not be affected thereby'an'd shall be enforced to the greatest extent permitted by law.

9. Entire Agreement ThlS Agreement contains the entire agreement concermng the
assignment of Rents Proceeds between the parties hereto. No variations, modifications or
changes herein or hereof shall be binding upon any party hereto unless set forth in a document
duly executed by or on behalf of such party

10. Construction. Whenever used herein whenever the context so requires, the
singular number shall include the plural, the plural the smgular and the use of any gender shall
include all genders.

11. Governing Law. The parties agree that the la\'y'.i)f the State of Washington shall
govern the performance and enforcement of this Agreement.

ORAL AGREEMENTS OR ORAL COMMITMENTS TO LOAN MONEY, EXTEND
CREDIT, OR TO FORBEAR FROM ENFORCING REPAYMENT OF A DEBT ARE NOT
ENFORCEABLE UNDER WASHINGTON LAW. '

ISIGNATURES ON NEXT PAGE]
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/ DATED as of the day and year first above written,

DEBTOR: .-

ISLAND HOSPITAL MEDICAL PROPERTIES,
a Washington nonprofit corporation

Byrm

Name: Vincent C. Oliver

“ Title: President
STATE OF WASHINGTON . © )
e )ss.
COUNTY OF SKAGIT " . = )

I hereby certify that [ know or have satisfactory evidence that Vincent C. Oliver appeared before
me, and acknowledged that he signed this instrument, on oath stated that he was authorized to
execute this instrument, and acknowiedged it as the President of Island Hospital Medical
Propertics, a Washington nerprofit carporation, to be the free and voluntary act of such
entity for the uses and purposes mentioned in this instrument.

'GIVEN under my hand and official seal oni

f T LS

u*uf‘gu%* 5.z0l

VV 0 \Q M/L()MQ

{ NINA R. MEAD
{ NOTARY PUBLIC
{ STATE OF WASHINGTON
COMMISSION EXPIRES
AUGUST 29, 2004

¥ PP T OO

a0 o Y

4
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NOTARY PUBLIC inand
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ar the State of
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~ SECURED PARTY:

NDC New Markets Investments LXIII, LLC, a
Delaware limited liability corn

By: HEDC New Markets Inc.

STATE OF for ic )
COUNTY OFU :/ u )

I hereby certify that I know_,o"_r_ -ha?e satisfactory evidence that Robert W, Davenport appeared
before me, and acknowledged that he signed this instrument, on oath stated that he was
authorized to execute this instrument, and acknowledged it as the Chairman of HEDC New

- Markets, Inc., d 31'Ei'Ct;‘j*"ifl.i"‘ifpc(.u'pm'at.lcm the " managing member~of NDC ™ New Markets

Investments LXIII, LLC, a Delawarg limiited liability company, to be the free and voluntary act
of such entity for the uses and purposes mentioned in this instrument.

GIVEN under my hand and official seal .0"n'._" 8 _ 'bl ",;,Q Olf

W Lad—
Signature of Notary
Print Name: \f\J_QMﬂLQ{ (asho
Ypr ¢ NOTARY PUBLIC in and for the State of
Ne“" os Washimgtes, residing at: Pronx

My commission expires: 0

WEN
Netary Pué?é?”’ “f‘m"" -

Qualified in Bronx‘ﬁqﬂtﬂym' :
Commission Expires Junajz-"'zq
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© 'SECURED PARTY:
o T KITSAP COUNTY NMTC SUBSIDIARY
ALLOCATEE THREE, LLC, a Washington
limited liability company

By: KITSAP COUNTY NMTC
FACILITATORS I, LLC, a Washington
limited liability company

Its:  Managing Member

By: KITSAP COUNTY CONSOLIDATED
HOUSING AUTHORITY, a public
body corporate and politic of the State
of Washington

[ts: Manager

o (L lrit]

By: Tony L, §aldwell,
Its: Executive Director

STATE OF WASHINGTON )~

Jss.
COUNTY OF KITSAP )

1 hereby certify that 1 know or have satxsfactory ev1dence that Tony L. Caldwell appeared before
me, and acknowledged that he signed this instrument; on oath stated that he was authorized to
execute this instrument, and acknowledged it as the Executwe Director of Kitsap County
Consolidated Housing Authority, a public body corporate and polmc of the State of Washington,
the manager of Kltsap County NMTC Facilitators 1, LLC, a Washington limited liability
company, the managing member of Kitsap County NMTC Subsrdlary Allocatee Three, LLC,
a Washington limited liahility company, to be the free and voluntary act of such entity for the
uses and purposes mentioned in this instrument.

GIVEN under my hand and official seal on D f / & 7~ / 5@ / (

iy,
A

Signature of Notary '

AN . Print Name: __"7&2 55/4 /4 C) fLL

%, 2%, Opw, NOTARY PUBLIC in and for the Siate of -~
“, Ex pires 3:‘\\\\‘ Washington, residing at: _ oS2EmeRTOAS
i My commission expires: __ £/ / tO/ 3@/ 6(

H ga\mgm
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EXHIBIT A
Legal Description

All that portlon of the Northeast Quarter of the Southeast Quarter of the Southeast Quarter of
Section 24, Townshlp 35 North, Range 1 East, WM, as delineated on that survey recorded
under Auchtor s, File: Number 9703110090, records of Skagit County, Washington, AND all
that portion of Lots 8 through 17 of Block 3 of the Plat of Hensler’s First Addition to the City
of Anacortes as per the plat recorded in Volume 3 of Plats, Page 46, records of Skagit County,
Washington AND all-that portion of the alley of said Block 6 as vacated under Ordinance
#2845 recorded March 13, 2011 under Skagit County Auditor’s File No. 201103150061,
described as follows: .~

Commencmg at the southeast corner of Lot 17 of said Block 3, as delineated on that

survey recorded under Audltor s File Number 200803120069, records of Island

County, Washington; - _

Thence S 89°58°18” W along the south line of said Lot 17, a distance of 28.78 feet;

Thence N 00°01°42" "W a_ dlstancc 24.50 fect to the TRUE POINT OF BEGINNING of

this Lease Legal Description;, .~

Thence S 89°58°18” W a distance of 60.59 feet;

Thence S 00°01°42” E a distance. of 5.00 feet;

Thence 5 89°58°18” W a distance’ of 42.00 feet;

Thence N 00°01°42” W a distance of 5.00 feet;

Thence S 89°58°18” W a distance of 26.41 feet; -

Thence N 00°01°42” W a distance of 90.51feet;. -

Thence N 45°45°46” E a distance of 35.12 feet;” ~

Thence N 89°58°18”E a distance of 64.18 feet; .~

Thence S 00°01°42” E a distance of 17.00 feet;” -~

Thence N 89°58°18” E a distance of 51.65 feet;

Thence S 00°01°42” E a distance of 41.50 feet;

Thence S 89°58'18” W a distance of 12.00 feet; '

Thence S 00°01°42” E a distance of 56.50 feet to the PO]NT OF BEG]NNING

Containing 14,561 square feet, more or less.
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