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' DEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING

HIS.DEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS, SECURITY
NTE AND FIXTURE FILING (this “Deed of Trust”) is made as of this 4th day of
y HPA BORROWER 2016-1 LLC, a Delaware limited liability company, as

1;, of CITIBANK,N.A. a banklng assoc1at10n chartered under the laws
ica, as beneﬁcmry, havmg an address at 390 Greenw1ch Street 5t

TWO HUNDRED NINETY WO AND.NO/100 DOLLARS ($508,883,292.00) or so much
thereof as may be advanced pufs t certain Loan Agreement dated as of the date hereof
by and between Grantor and Bénef (as.the same may be amended, restated, replaced,
supplemented or otherwise modified, to time, the “Loan Agreement’), and cvidenced
by that certain Promissory Note dat ate hereof made by Grantor to Beneficiary (such
Promissory Note, together with all ensions, renewals, replacements, restatements or
modifications thereof,' being hereinafter réferred to as.the “Nofe™). Capitalized terms used herein
without definition shall have the meanings ascribe terms in the Loan Agreement.

B. Grantor desires to secure the pa
Loan together with all interest accrued and unpaid-the
limitation the Spread Maintenance Premium) due to B:
Note, the Loan Agreement and the other [.oan Docunay
all of its obligations under the Note, the Loan Agreement-and

tstanding principal amount of the
all other sums (including without
n respect of the Loan under the
Debt”) and the performance of
ter, Loan Documents.

C.

indemnities, representations and warranties of the parties therein, %
reference herein as though set forth in full and shall be considered a part

NOW THEREFORE, in consideration of the making of the Loan by B
covenants, agreements, representations and warranties set forth in this Deed
Loan Agreement and other good and valuable consideration, the receipt and suffici
are acknowledged by Grantor:



ARTICLE L

GRANTS OF SECURITY

n1.01 Trust Property. Grantor does hereby irrevocably mortgage, grant,
sell, piedge, assign, warrant, transfer and convey unto Trustee, in trust for the benefit of
u:s uccessors and assigns, WITH POWER OF SALE, all right, title, interest and

The real property identified on Schedule 1 attached hereto and
articularly described in Exhibit A-1, attached hereto and made a

etés therein which may, from time to time, by supplemental
ise,be expressly made subject to the lien of this Deed of

structures, fixtures, additions,

buildings,

way Or use, rights, strips and gores of
ter courses, water rights and powers,

nature whatsoever, in any way
now or hereafter belonging, relating or pertammg t and the Improvements and the
reversion and reversions, remainder and remainders,
road or avenue, opened or proposed, in front of or adjo 1
and all the estates, nghts, titles, interests, dower and rights of do :
curtesy, property, possession, claim and demand whatsoever, both t law and in equity, of
Grantor of, in and to the Land and the Improvements and every pa

appurtenances thereto;

(e Equipment. All “equipment,” as such term fs,
Uniform Commercial Code (as hereinafter defined), now owned o
Grantor, which is used at or in connection with the Improvements o
thereon or therein (including, but not limited to, all machinery, equipri
electronic data-processing and other office equipment now owned or h
Grantor and any and all additions, substitutions and replacements of any of
together with all attachments, components, parts, equipment and accessories insta
affixed thereto (collectively, the “Equipment”). Notwithstanding the foregoing, Equipm
not include any property belonging to Tenants under Leases except to the extent th :
shall have any right or interest therein, “7Tenants” shall mean any Person obligated by



rwise to pay monies (including a percentage of gross income, revenue or profits) under
ase now or hereafter affecting all or any part of a Property,

Fixtures. All Equipment now owned, or the ownership of which is

Property, constr
fixtures and othe
(temporanly or pﬁ:"f any of the Improvements or the Land, including, but not limited to,
ation of pumps, pipes, plumbing, cleaning, call and sprinkler
tuses and equipment, lighting, heating, ventilating, plumbing,
laundry, incinerating onditioning and air cooling equipment and systems, gas and

electrlc machmery, appurle; ance and equipment, pollutmn control equ1pment securlty systems,

kinds, and water, gas, elec’m and sanitary sewer facilities, utility lines and equipment
(whether owned individually<orjo with others, and, if owned jointly, to the extent of
Grantor's interest therein) and all pthef utilities whether or not situated in easements, all water
tanks, water supply, water power stations, fuel tanks, fuel supply, and all other
structures, together with all accessio nances, additions, replacements, betterments and
substitutions for any of the foregoing«ind the proceeds thereof (collectively, the “Fixtures”).
Notwithstanding the foregoing, “Fixt shall not include any property which Tenants are

¢xtent that Grantor shall have any right or

interest therein,;

(g)  Personal Property. All furni ishings, objects of art, machinery,
goods, tools, equipment, supplies, appliances, g les, contract rights, accounts,
accounts receivable, franchises, licenses, certificates erm and all other personal property
of any kind or character whatsoever (as defined in an
Commercial Code), other than Fixtures, which are now ot het
are located within or about the Land and the Improvemer
replacements and substitutions thereto or therefor and the

orm Commercial
y is located (as

Deed of Trust, and all proceeds and products of any of the above;

(h) Leases and Rents. (i) All leases, subleases or si
licenses, concessions or other agreements (whether written or oral) pursuant to-
is granted a possessory interest in, or right to use or occupy all or any portion of 1
Improvements, and every modification, amendment, extension, renewal, replace
agreement relating to such leases, subleases, subsubleases, or other agreements ent
connection with such leases, subleases, subsubleases, or other agreements and every guaran
the performance and observance of the covenants, conditions and agreements to be perform
and observed by the other party thereto, heretofore or hereafter entered into, whether before or,




g all oil and gas or other mineral royalties and bonuses) from the Land and the
er paid or accruing before or after the filing by or against Grantor of any
er the Bankruptcy Code (collectively, the “Rents™); (iii) all proceeds from

rest in, and claims under, any and all lease guaranties, letters of
pport (individually, a “Lease Guaranty”, and collectively, the
any guarantor in connection w1th any of the Leases or leasing

)

“Lease Guaranties™) g
commissions (individuaily
Grantor; (v) all rights,

without limitation, the imm
and acknowledge receipt for‘a
payable under the Lease Guaraniis
the Debt or the Other Obligations),
may become entitled to do under an

e’i"contmmng right to make claims for, and to recewe, collect

sPayable or receivable under the Leases and all sums
ant thereto (and to apply the same to the payment of
o do-all other things which Grantor or any lessor is or

“L.¢ases or Lease Guaranties; (vi) the right, subject to
the provisions of the Loan Agreeme Beneficiary’s option, upon revocation of the license
granted herein, to enter upon the Property in person, by agent or by court-appointed receiver, to
collect the Rents; (vii) during the contintidnce of, vent of Default, Grantor’s irrevocable
power of attorney, coupled with an interest, 1o 1y or all other actions designated by
Beneficiary for the proper management and P y of the Land and Improvements; and
(viii) any and all other rights of Grantor in and ¢ s-get forth in subsections (i) through
(vii) above, and all amendments, modifications, rejf rits, renewals and substitutions
thereof;

(i) Condemnation Awards. All award ents, -including interest

thereon, which may heretofore and hereafter be made with

injury to or decrease in the value of the Property;

() Insurance Proceeds. All proceeds in respect ot
insurance policies covering the Property, including, without limitation,
apply the proceeds of any insurance, judgments or settlements made in
to the Property;

k) Tax Certiorari. All refunds, rebates or credits in conrigeii
reduction in Taxes or Other Charges charged against the Property as a result 0
proceedings or any other applications or proceedings for reduction;




)] Rights. The right, in the name and on behalf of Grantor, to appear in and
any action or proceeding brought with respect to the Property and to commence any
proceeding to protect the interest of Beneficiary in the Property;

)} Agreements. All agreements, contracts, certificates, instruments,
agement agreements, permits, licenses, plans, specifications and other
hereafter entered into, and all rights therein and thereto, respecting or

% . occupation, construction, management or operation of the Land and any
part thereof anid ‘afy Imiprovements or respecting any business or activity conducted on the Land
and any part thereof. 1 right, title and interest of Grantor therein and thereunder, including,
without limitatios; ight, upon the happening and during the continuance of any Event of
Default, to receivé and'coblleetany sums payable to Grantor thereunder;

(n)  <lntelle ;
copyrights, goodwill, UKLS or cther online media, books and records and all other general
intangibles relating to or use in cennection with the operation of the Property;

reserves, escrows and deposit accounts maintained by

Grantor with respect to the Propert: uding, without limitation, all accounts established or

maintained pursuant to the Loafl
Deposit Account Control Agreemen
wire transfers made to such acco &
investment property, financial assets, iastruments and other property held therein from time to
time, and all proceeds, products, distributiars, dividends and/or substitutions thereon and thereof,
but excluding any Security Deposit Account urity deposits of Tenants deposited
therein, whether held in cash or any other fornf until such security deposits become

Collections (as defined in the Loan Agreemen urity Deposit Account is required to

(p)  Uniform Commercial Code Props uments, instruments, chattel
paper and general intangibles, as the foregoing terms ‘are defis he Uniform Commercial
Code, relating to the Property;

(q) Minerals. All minerals, crops, timbe flowers and

landscaping features now ot hereafter located on, under or above

(r) All Other Assets. All other accounts, general-in
investment property, documents, chattel paper, goods, moneys, letters of-
rights, certificates of deposit, deposit accounts, commercial tort claims,~0;
and all other property and interests in property of Grantor, whether tangibl
including without limitation all of Grantor’s claims and rights to the payment
under the Bankruptcy Code (“Bankruptcy Claims™);

1ibies, instruments,
fiti letter of credit
minerals,
ible, and

(s) Proceeds. All proceeds of, and proceeds of any sale o
foregoing, including, without limitation, proceeds of insurance and condemn,
whether in cash or in liquidation or other claims, or otherwise; and



(t) Other Rights. Any and all other rights of Grantor in and to the items set
Subsections (a) through (s) above.

right, title and interest in and to that portion of the Property which is or may be
ro¥isions of the Uniform Commercial Code which are applicable to secured
derstood and agreed that the Improvements and Fixtures are part and
parcel of thg-Tand (th€ Land, the Improvements and the Fixtures collectively referred to as the
“Real Property” ted to the use thereof and, whether affixed or annexed to the Land or
not, shall for the« ¢ of this Deed of Trust be deemed conclusively to be real estate and
mortgaged hereby.

transactio

Section 1.02 <A

(a) Grantor he by.-absolutely and unconditionally assigns to Beneficiary all

b,

of Grantor’s right, title dnd_interést”In and to all current and future Leases, Rents, Lease
Guaranties and Bankruptcy Claims; it being intended by Grantor that this assignment constitutes
a present, absolute assignment and ssignment for additional security only. Nevertheless,
subject to the applicable Deposii Acedunt Control Agreement, the Blocked Account Control
Agreement, the Loan Agreement gnd’ the”terms of this Deed of Trust, including without
limitation Section 7.01(j), Beneficiary to Grantor a revocable license to (and Grantor shall
have the right to) collect, receive, use and enjoy the Rents, as well as any sums due under the
Lease Guaranties. Grantor shall hold the Rents, as_well as all sums received pursuant to any
Lease Guaranty, or a portion thereof sufficient t hiabge all current sums due on the Debt, in
trust for the benefit of Beneficiary for use in‘the"payment of such sums. This assignment is
effective without any further or supplemental assignmet documents.

(b) Grantor hereby authorizes and direCts t
other future lessees or occupants of the Real Property, and a
Beneficiary or to such other party as Beneficiary directs.
Lease Guaranties, upon such lessee’s receipt from Benefici
Beneficiary is then the holder of this Deed of Trust. S
applied in accordance with the terms of the Loan Agreement.

ssees named in the Leases, any
ease Guarantors to pay over to
ad all sums due under any
tien notice to the effect that
hall be disbursed and/or

Section 1.03 Security Agreement. This Deed of Trust is
and a “security agreement” within the meaning of the Uniform Comm
includes both real and personal property and all other rights and inter
intangible in nature, of Grantor in the Property. By executing and deliv
Grantor hereby grants to Beneficiary, as security for the Obligations, a secu
Fixtures, the Equipment, the Personal Property and the other property constifuting-the Property
to the full extent that the Fixtures, the Equipment, the Personal Property and sugh gthe
may be subject 1o the Uniform Commercial Code (said portion of the Property s :
Uniform Commercial Code being called the “Collateral”). If an Event of Default shall ¢
be continuing, Beneficiary, in addition to any other rights and remedies which it may
have and may exercise immediately and without demand, any and all rights and remedies grante
to a secured party upon default under the Uniform Commercial Code, including, without ligiting

operty morigage
The Property
her tangible or
2¢q of Trust,




serality of the foregoing, the right to take possession of the Collateral or any part thereof,
ake such other measures as Beneficiary may deem necessary for the care, protection and

) udlng reasonable attorneys fees and costs, incurred or paid by Beneﬁmary
in the Collateral and in enforcing its rights hereunder with respect to the
ence and during the continuance of an Event of Default. Any notice of
“intended action by Beneficiary with respect to the Collateral sent to
wee with, the provisions hereof at least ten (10) days prior to such action, shall,

except as otherW1se prewd ‘by applicable law, the Loan Agreement or the Borrower Security
Agreement, constitute reason; notice to Grantor. The proceeds of any disposition of the
Collateral, or any part tieréof;“may, except as otherwise required by applicable law, be applied
by Beneficiary to the payngent of, e Debt in such prlorlty and proportions as Beneﬁcmry in its
discretion shall deem propy
on page one hereof and the adde f Beneficiary (Secured Party) is as set forth on page one
hereof.

Section 1.04 Fixture Filing, “Certain.of the Property is or will bccome “fixtures” (as
that term is defined in the Uniform Comme

of the city or county wherein such fi )tures are situated, shall operate also as a financing
iry as the Secured Party filed as a fixture

filing in accordance with the applicable provisi
of the Property that is or may become fixtures
accordance with RCW 62A.9A-502, as the s
time. For this purpose, the respectwe addresses of

CONDITIONS TO G

TO HAVE AND TO HOLD the above granted and desg
use and benefit of Beneficiary and its successors and assigns, fore

PROVIDED, HOWEVER, these presents are upon the expr
shall well and truly pay and perforrn the Obligations (including the pa
time and in the manner provided in this Deed of Trust, the Note, the Usan Ag
other Loan Documents, and shall well and truly abide by and comply “wi
covenant and condition set forth herein and in the Note, the Loan Agreements
Documents, these presents and the estate hereby granted shall cease, termins
provided, however, that, subject to Section 9.06, Grantor’s obligation to indemri
harmless Beneficiary pursuant to the provisions hereof shall survive any suci
release.



ARTICLE 1L

DEBT AND OBLIGATIONS SECURED

12,01 Obligations. This Deed of Trust and the grants, assignments and transfers
icle I are given for the purpose of securing the Obligations, including, but not limited

extension, amendment, modif
for, al! or any part of the Note,

Section 2.03 Debt and Other Obligations. Grantor’s obligations for the payment of
the Debt and the performance of the OO Obligations shall be referred to collectively herein as
the “Obligations.”

Section 2.04 Fixed and Variable Inte: The Loan secured by this Deed of
Trust is comprised of both fixed and variable ] ¢ components, as more particularly set
forth in the Loan Agreement.

Default exists, the Lien of this
rd by Beneficiary (and the
opel termination, release and
orth i the Loan Agreement,

Section 2.05 Loan Repayment. Provided
Deed of Trust shall be terminated, released and reconyeyed
Trustee, to the extent required by law to effect a
reconveyance) in accordance with the terms and provisions

Section 2.06 Other Mortgages; No Election of Re

or more other
ectively, as the
pr otherwise
| hereafter

(a} The Debt is now or may hereafter be sec
mortgages, deeds to secure debt, deeds of trust and other security agreeme
same may be amended, restated, replaced, supplemented, extended
modified and in effect from time to time, the “Other Morigages™), which ¢ov
cover other properties that are or may be located in various states andin
Washington (collectively, the “Other Collateral”). The Other Mortgages
and the performance of the other covenants and agreements of Grantor set fi
Documents. Upon the occurrence and during the continuance of an Eve
Beneficiary may proceed under this Deed of Trust and/or any or all the Other Mortgdge
either the Property and/or any or all the Other Collateral in one or more parcels and i
manner and order as Beneficiary shall elect. Grantor hereby irrevocably waives and rel
the extent permitted by law, and whether now or hereafter in force, any right to have the Ptopert




(b) Without limiting the generality of the foregoing, and without limitation as
ht or remedy provided to Beneficiary in this Deed of Trust or the other Loan
he case and during the continuance of an Event of Default (i) Beneficiary shall
sue all of its rights and remedies under this Deed of Trust and the Loan

d/or in equity, in one proceeding, or separately and independently in
separate procdedings f
determine from
the Property and/o ;
same simultaneously aid togéther or separately), or be subject to any “one action™ or “election of
remedies” or “anti-def ” law or rule with respect to the Property and/or any Other
Collateral, (iii) the e% neﬁ(:lary of any remedies against any one item of Property
and/or any Other Collat

other rights, remedies or p
effect until Beneficiary has exh

Beneficiary may resort for the paym t ﬂf th eDebt to any security held by Beneﬁcmry in such
tion, may elect and Beneficiary may take act1on to

and rights created by this Deed of Trust, Beng
discretion, but Beneficiary shall have no obligation-t
instrument releasing all or a portion of the lien of this e
the Obligations now existing or hereafter arising unidér or
Agreement and ¢ach of the other Loan Documents
delivery by Beneficiary to Grantor of any such written 1fisirif
shall no longer secure such Obligations released.

Trust as security for any or all of
espect of the Note, the Loan
followmg the execution and
lease, this Deed of Trust

ARTICLE 111,
GRANTOR COVENANTS
Grantor covenants and agrees that throughout the term of the Lo

Section 3.01 Payment of Debt. Grantor will pay the Debt at.th : d in the
manner provided in the Loan Agreement, the Note and this Deed of Trust.

Seetion 3. 02 Incorporatlon by Reference. All the covenants,

same force as if ﬁllly set forth herein. In the event of any inconsistency between any o th 1
of this Deed of Trust (including the terms of Section 1.03 herein) and the Loan Agreement.




“oan Document, the terms of the Loan Agreement (or, to the extent not conflicting with the
rzement, the terms of such other Loan Document) shall control, except that, in the event

nt the laws of the state where the Property is located govern the interpretation or
uch inconsistent terms. Without limiting the generality of the foregoing, Grantor

¢..repair, maintain and restore damage to the Property, pay Taxes and Other
ith Legal Requirements, in accordance with the Loan Agreement, and (ii)
. Proceeds and Awards shall be settled, held, applied and/or disbursed in

the Loan Agreement
affecting or pertaining to

ARTICLE 1V.

S AND RELIANCES

Section 4.01 Relationship |

ranf“ t_and Beneficiary. The relationship between
Grantor and Beneficiary is solely tha or and creditor, and Beneficiary has no fiduciary or
other special relationship with Grantor, ‘anid no term or condition of any of the Loan Agreement,
the Note, this Deed of Trust or the other §,6an Docurrents shall be construed so as to deem the
relationship between Grantor and Beneficiary to b han that of debtor and creditor.

eneral partners, members, principals
licable, are experienced in the
d Grantor and Beneficiary are
ction with the ownership and

%pertise, business acumen or

Section 4.02 No Reliance on Beneficia /,
and (if Grantor is a trust) beneficial owners of Gram
ownership and operation of properties similar to the P
relying solely upon such expertlse and business plaj
operatlon of the Property. Grantor is not relying on Betefici
advice in connection with the Property.

Section 4.03 No Beneficiary Obligations.

and (m (m) or Section
di the Leases, or

(a)  Notwithstanding the provisions of Subsection. 1.01
1.02, Beneficiary is not undertaking the performance of (i) any obl:
(ii) any obligations with respect to any other agreements, contracts
franchises, permits, trademarks, licenses or other documents.

Note or the other Loan Documents, including, without hmltatlon any offi
balance sheet, statement of profit and loss or other financial statement, surve
insurance policy, Beneficiary shall not be deemed to have warranted, consented to, qr a#fif
the sufficiency, legality or effectiveness of same, and such acceptance or approval thereo
not constitute any warranty or affirmation with respect thereto by Beneficiary.



Section 4.04 Reliance. Grantor recognizes and acknowledges that in accepting the
eement, the Note, this Deed of Trust and the other Loan Documents, Beneficiary is
and primarily relying on the truth and accuracy of the warranties and representations
~Aaticle 3 of the Loan Agreement without any obligation to investigate the Property
ing any investigation of the Property by Beneficiary; that such reliance existed
Yeneficiary prior to the date hereof; that the warranties and representations are a
to Beneficiary in making the Loan; and that Beneficiary would not be
an and accept this Deed of Trust in the absence of the warranties and
h in Article 3 of the Loan Agreement.

willing to m
representations as s

ARTICLE V.

FURTHER ASSURANCES

Section 5.01 Re¢ofding jof Deed of Trust, Etc. Grantor forthwith upon the execution
and delivery of this Deed of Trust'and-thereafter, from time to time, will cause this Deed of Trust
and any of the other Loan Pag reating a Lien or security interest or evidencing the Lien
hereof upon the Property and” i ent of further assurance to be filed, registered or
recorded in such manner and i
order to publish notice of and full
upon, and the interest of Beneficia
registration or recording fees an

xpenses 1n01dent to the preparation, executlon
ote, this Deed of Trust, the other Loan Documents,
any note, deed of trust, deed to secure “debt or meitgage supplemental hereto, any security
instrument with respect to the Property and ns mment of further assurance, and any
modification or amendment of any of the foregt ;
municipal taxes, duties, imposts, assessments anc.
execution and delivery of this Deed of Trust, any d
supplemental hereto, any security instrument with Tesy
further assurance, and any modification or amendmsg
except where prohibited by law so to do.

t to the Property or any instrument of
the foregoing documents,

Section 5.02 Further Acts, Etc.

(a) Grantor will, at the cost of Grantor, and wi
do, execute, acknowledge and deliver all and every such further act,
of trust, deeds to secure debt, mortgages, assignments, notices of-23s)
assurances as Beneficiary shall, from time to time, reasonably requi
conveying, assigning, transferring, and confirming unto Beneficiary th
hereby mortgaged, deeded, granted, bargained, sold, conveyed, confirmed;
warranted and transferred or intended now or hereafter so to be, or which Graater

xpense to Beneficiary,
d ds onyeyances, deeds

facilitating the performance of the terms of this Deed of Trust or for filing,
recording this Deed of Trust, or for complying with all Legal Requirements
demand, will execute and deliver, and in the event it shall fail to so execute and deliver,
authorizes Beneficiary to execute in the name of Grantor or without the signature of Gran
the extent Beneficiary may lawfully do so, one or more financing statements to evidence-inore



ly the security interest of Beneficiary in the Property and the Collateral. Financing
ts to be filed with the Secretary of State of the State in which the Grantor is organized
ibe as the collateral covered thereby "all assets of the debtor, whether now owned or
cipaired" or words to that effect, notwithstanding that such collateral description may

tices and/or instruments of filings executed by Beneficiary in accordance with
ptéceding sentence.

tor grants to Beneficiary an irrevocable power of attorney coupled
urpose of exercising and perfecting any and all rights and remedies

i) Grantor shall have failed or refused to execute the same
Beneficiary’s request to Grantor or (ii) an Event of Default
en_erality of the irrevocable power of attorney granted in the
Grantor designates Beneficiary as Grantor’s agent and

€ “t;)f attorney coupled with an interest for the purpose of

paying any Other Charges, incl

charges and other 1mp031t10ns tos the” applicable homeawners assocmtlon condominiurn

4tion, or other Person. Notwithstanding anything

ing sentence, Beneficiary shall not act as agent or

of paymg any Other Charges unless (i) Beneficiary is
h

to the confrary in the immediately pr
attorney in fact for Grantor for the purp

{(a) If any law is enacted or adopte d after the date of this Deed of
e purpose of taxation or which

s interest in the Property,
y: (it being understood that
“franchise tax imposed on

imposes a tax, either directly or indirectly, on the Debt or.Be
Grantor will pay the tax, with interest and penalties thereo;

Beneficiary by reason of Beneficiary’s interest in the Propert-
writing by counsel chosen by it that the payment of tax by Grantor :
to Beneficiary or unenforcecable or provide the basis for a defen

than one hundred twenty (120) days following such notice.

(b) Grantor will not claim or demand or be entitled to arx
account of the Debt for any part of the Taxes or Other Charges assessed agaiiy
any part thereof, and no deduction shall otherwise be made or claimed from the
the Property, or any part thereof, for Property Tax purposes by reason of this Deed ofTrustor
the Debt, if such claim, credit or deduction directly and proximately results in the imposi ' i a
new or increased material Tax on Beneficiary by reason of Beneficiary’s interest ifi
unless Grantor agrees to pay such Tax or otherwise reimburse Beneficiary. If such clai
or deduction shall be required by law and (i) Grantor chooses not to pay or otherwise reir;




¢iary for any such Tax imposed on Beneficiary or (ii) Beneficiary is advised in writing by
hosen by it that the payment by Grantor of any such Tax imposed on Beneficiary would
Ul or taxable to Beneficiary or unenforceable or provide the basis for a defense of

If at any time the United States of America, any State thereof or any
State shall require revenue or other stamps to be affixed to the Note, this
" the other Loan Documents or shall impose any other tax or charge on
for the same, with interest and penalties thereon, if any.

ARTICLE VL

'F.ON SALE/ENCUMBRANCE

Section 6.01 Beneficia
examined and relied on the-experi
and (if Grantor is a trust) ben¢
Property in agreeing to make t
Property as a means of maintaining:
performance of the Obligations, inc]
that Beneficiary has a valid interest i
should Grantor default in the payme
repayment of the Debt, Beneficiary can r

Reliance.  Grantor acknowledges that Beneficiary has

gé of Grantor and its general partners, members, principals
: ers in owning and operating properties such as the
d will continue to rely on Grantor’s ownership of the
f the Property as security for the payment and
epayment of the Debt. Grantor acknowledges
ing the value of the Property so as to ensure that,
d/or performance of the Obligations, including the

Section 6.02 No Transfer. Granto

Section 7.01 Remedies. Upon the occurrence and d ontinuance of any Event
of Default, Grantor agrees that Beneficiary may take such actiofi;+ notice or demand, as it
deems advisable to protect and enforce its rights against Grant
including, but not limited to, the following actions, each of which
or otherwise, at such time and in such order as Beneficiary may detertn
without impairing or otherwise affecting the other rights and remedies o

(a) declare the entire unpaid Debt to be immediately du

(b)  give such notice of default and of election to cause the Pr
as may be required by law or as may be necessary to cause Trustee to exercise thespowe
granted herein; Trustee shall then record and give such notice of Trustee’s sale as-then
by law and, after the expiration of such time as may be required by law, may sell the }
the time and place specified in the notice of sale, as a whole or in separate parcels as '
Beneficiary, or by Grantor to the extent required by law, at public auction to the highe
for cash in lawful money of the United States of America, payable at time of sale, all i



ce with applicable law. Trustee, from time to time, may postpone or continue the sale
1y portion of the Property by public declaration at the time and place last appointed for
arid no other notice of the postponed sale shall be required unless provided by applicable
ofi“any sale, Trustee shall deliver its deed conveying the property sold, without any
t“or Warranty, expressed or implied, to the purchaser or purchasers at the sale. The

foreclosure. of t
Property or any
several interests.
granted the pow

to fereclose this Deed of Trust and sell the Property at public auction and

convey the same to the p r in fee simple;

(d) or without entry, to the extent permitted and pursuant to the
procedures provided by af w, institute proceedings for the partial foreclosure of this
Deed of Trust for the portion-ef the I bt then due and payable, subject to the contlnulng lien and

security interest of this Deed o
and without loss of priority;

: credit the Property or any part thereof and all estate,
ercin and rights of redemption thereof,

(1) In connection with any &
be entitled to elect to treat any of the Property which'consists’of (x) a right in action, or (y)
property that can be severed from the Real Property o vy, or (2) any Imptovements
(without causmg structural damage thereto), as if the same 1 property, and dispose

letures whether or not such Personal Property or Equipment is
Property, Beneficiary shall be entitled to elect to exercise its rights
all of the Real Property, Personal Property, Equipment and Fixtures ‘it
is now or hereafter permitted by applicable law;

(il)  Beneficiary shall be entitled to elect to procee
of the Real Property, Personal Property, Equipment and Fixtures in any man
applicable law; and if Beneficiary so elects pursuant to applicable law, the pow
granted shall be exercisable with respect to all or any of the Real Property, Pes
Equipment and Fixtures covered hereby, as designated by Beneficiary and Beneti
authorized and empowered to conduct any such sale of any Real Property, Personal
Equipment and Fixtures in accordance with the procedures applicable to Real Property;



(iii)  Should Beneficiary elect to sell any portion of the Property which
Property or which is Personal Property, Equipment or Fixtures that the Beneficiary has
wider applicable law to sell together with Real Property in accordance with the laws

g sale of the Real Property, Beneficiary shall give such notice of the oceurrence of an

law, subject to the terms hereof and of the other Loan Documents, and

any demand on Grantor, Beneficiary at the time and place specified in
@ sell such Real Property or part thereof at public auction to the highest

bidder for cash 1 i

time postpone apy

6 successive sales, or in any other manner Beneficiary
- Grantor, or Beneficiary, may purchase at any sale hereunder.
one sale or other disposition of the Property be
pplieable law, cause such sales or dispositions to be
conducted simultaneously, or succes: the same day, or at such different days or times
and in such order as Beneficiary may gnate, and no such sale shall terminate or otherwise
affect the Lien of this Deed of Trust on any, part of the Property not sold until all the Obligations
have been satisfied in full. In the event Benefici lects to dispose of the Property through
more than one sale, except as otherwise provided’by dpplicable law, Grantor agrees to pay the
costs and expenses of each such sale and of an; | proceedings wherein such sale may be
made;

single sale, or through twi
designates. Any Person, inclu
Should Beneficiary desire th
conducted, Beneficiary shall, subject

in equity for the specific
erein, in the Note, in the Loan

() institute an action, suit or |
performance of any covenant, condition or agreement :
Agreement or in the other Loan Documents;

(h) recover judgment on the Note eiti
proceedings for the enforcement of this Deed of Trust or the other.

(1) apply for the appointment of a receiver, trus
of the Property, without notice and without regard for the adequacy
and without regard for the solvency of Grantor, any guarantor or inde
Loan or any Person otherwise liable for the payment of the Debt or any p
hereby irrevocably consents to such appointment;

() the license granted to Grantor under Section 1.0
automatically be revoked and Beneficiary may enter into or upon the Property, ¢t
or by its agents, nominees or attorneys and dispossess Grantor and its agents
therefrom, without liability for trespass, damages or otherwise and exclude Gram
agents or servants wholly therefrom, and take possesswn of all books, records and acteunpt
relating thereto and Grantor agrees to surrender possession of the Property and of such* bﬂoks



and accounts to Beneficiary upon demand, and thereupon Beneficiary may do such acts
s as Beneficiary deems necessary or desirable to protect the security hereof, including
itation, (i) use, operate, manage, control, insure, maintain, repair, restore and
eal with all and every part of the Property and conduct the business thereat on such
5risuch period of time as Beneficiary may deem proper; (ii) complete any
¢ Property in such manner and form as Beneficiary deems advisable; (iii) make
renewals, replacements and improvements to or on the Property; (iv)

Leases, obtain and ¢
and all sums dug“usd
unpaid (with all s
Rent Deposit Account

ease Guaranties, including, without limitation, those past due and
1d all sums due under any Lease Guaranties to be deposited into the

for the use and occupati
require Grantor to vacate

rrender possession of the Property to Beneficiary or to such
receiver and, in default thereotG :

1y be evicted by summary proceedings or otherwise;

(including, without limitation, the p
as Beneficiary shall deem appropria
(including reasonable attorneys’ fee
operations and all amounts necessary top

¢ discretion after deducting therefrom all expenses
costs) incurred in connection with the aforesaid

granted to a secured party upon
yut limiting the generality of the
Equipment and/or the Personal

default under the Uniform Commercial Code, iricf
foregoing: (i) the right to take possession of the Fi

necessary for the care, protectlon and preservation of i =%, the Equipment and the
Personal Property, and (ii) request Grantor, at its sole cost and expe assemble the Fixtures,
the Equipment and/or the Personal Property and make it avaﬁaile to Beneficiary at a convenient
place acceptable to Beneficiary. Any notice of sale, disposition’ er intended action by
Beneﬁmary with respect to the Fixtures, the Equipment and/or t} gl Property sent to
Grantor in accordance with the provisions hereof at least ten (10) d:

constitute commercially reasonable notice to Grantor,

) apply any sums then deposited or held in escro
behalf of Beneficiary in accordance with the terms of the Loan Agreement,

discretion:
(1) Taxes and Other Charges;

(ii) Insurance Premiums;



(ili)  Interest on the unpaid principal balance of the Debt;
(iv)  Amortization of the unpaid principal balance of the Debt; and/or

, (v}  All other sums payable pursuant to the Note, the Loan Agreement,
this d of rust and the other Loan Documents, including, without limitation, the Spread
Maintenance Premmm and the Release Amount, if applicable, and advances made by
Beneficiary the terms of this Deed of Trust;

ue such other remedies as may be available to Beneficiary at law or in
equity; and/or

(n)
together with interes
as Beneficiary shall dee

apply .the und1sbursed balance of any Net Proceeds Deﬁmency dcposrc

In the event of a
Property, this Deed of Trus
portion of the Property unimpa

as a Lien and security mtcrest on the remaining
ut loss of priority.

The exercise by Beneficiary option granted it in Section 7.01(j) of this Deed of
Trust and the collection of the Rents and lie sums due under the Lease Guaranties and the
application thereof as provided in the 1 Documents shall not be considered a waiver of any
Default or Event of Default under the Loar. Agreement, this Deed of Trust, the Note or the other
Loan Documents. '

Section 7.02 Application of Proceeds . The
any disposition of the Property or any part there
pursuant to the Note, this Deed of Trust or the oth

chase money proceeds and avails of
-other sums collected by Beneficiary
locuments may be apphed by

. of any Event of Default,
Beneficiary may, but without any obligation to do so and without, ng *or demand on Grantor
and without releasing Grantor from any obligation hereunder, per

in such manner and to such extent as Beneficiary may deem necs

to the date of payment to Beneficiary, shall constitute a portion of the Debt, s
this Deed of Trust and the other Loan Documents and shall be due and payab
upon demand.



ection 7.04 Other Rights, Etc.

The failure of Beneficiary to insist upon strict performance of any term

antor’s obligations hereunder by reason of (i} the failure of Beneficiary to comply
of Grantor or any guarantor or indemnitor with respect to the Debt to take any
is Deed of Trust or otherwise enforce any of the provisions hereof or of the
Documents, (ii) the release, regardless of consideration, of the whole or
of any Person liable for the Obligations or any portion thereof, or (iii)
tion by Beneficiary extending the time of payment or otherwise
the terms of the Note, this Deed of Trust or the other Loan

Note or
any part of'the P
any agreement
modifying or sup
Documents. -

and Beneficiary shall ha i i%lty whatsoever for any decline in value of the Propcrty, for
' for-failure to determine whether insurance in force is adequate
as to the amount of risks ifisured, o$session by Beneficiary shall not be deemed an election of
judicial relief, if any such possession js-equested or obtained, with respect to any Property or
collateral not in Beneficiary’s possi

(c) Beneficiary m for the payment and performance of the
Obligations (including, but not limited 1o payment of the Debt) to any other security held by
Beneficiary in such order and manner as:Beneficiary, in its discretion, may elect. Beneficiary
may take action to recover the Debt, or any:portion thereof, or to enforce the Other Obligations
or any covenant hereof, without prejudice to the # f Beneficiary thereafter to enforce any
remedy hereunder or under applicable law aga , including the right to foreclose this
Deed of Trust. The rights of Beneficiary unde Trust shall be separate, distinct and
others. No act of Beneficiary
shall be construed as an election to proceed under any sion herein to the exclusion of

’:of

herein stated but shall be entitled to every right and remied:
in equity.

Trust, or improving the position of any subordinate lienholder w1th re
extent that the Debt shall have been reduced by the actual monetar
received by Beneficiary for such release, and Beneficiary may accept by ass
otherwise any other property in place thercof as Beneficiary may requ
accountable for so doing to any other lienholder. This Deed of Trust shall cof:
security interest in the remaining portion of the Property.

Section 7.06 Right of Entry. Subject to the rights of Tenants and upon:reas
prior notice to Grantor, Beneficiary and its agents shall have the right to enter an
Property at all reasonable times and as otherwise permitted under the Loan Agreement.




ARTICLE VIIL

INDEMNIFICATION

.01 Mortgage and/or Intangible Tax. Grantor shall, at its sole cost and
defend, indemnify, release and hold harmless Beneficiary and any Person
gh Beneficiary (collectively with Beneficiary, the “Indemnified Parties”
ified Party”) for, from and against any and all losses, damages, costs, fees,

charges 1mposed u “incurred by or asserted against any Indemnified Party and directly or
indirectly arising.o i
other similar taxes rec
Requirements in con
perfectlon or enforcef
any income, franchise or p{

Property after an Event of Default unless such loss is
caused by the willful misconduct, illegal , fraud, bad faith or gross negligence of Beneficiary.
Beneficiary shall not be obligated to perfm or dischdzge any obligation, duty or liability under
the Leases or any Lease Guaranties or under or by-te: f this Deed of Trust and Grantor shall
indemnify Beneficiary for, and hold Beneficia s from and against, (a) any and all
liability, loss or damage which may or might bei i
or under or by reason of this Deed of Trust, and (b} an;
including the defense of any such claims or demands ¥
by reason of any alleged obligations and undertaking

caused by the willful misconduct, illegal acts, fraud, bad faith/o¥
Should Beneficiary mcur any such hablhty, the amount the‘ !f inc dmg costs, expenses and
‘st and by the other Loan

declare the Obllgatlons to be immediately due and payable. This Decd--@
to place any obligation or hablllty for the control, care, management
upon Beneficiary, nor for the carrying out of any of the terms and condit ns
Lease Guaranties; nor shall it operate to make Beneficiary responsible or
committed on the Property by the tenants or any other parties, or for any dange
condition of the Property, including, without limitation, the presence of”
Substances (as defined in the Environmental Indemnity), or for any neg
management, upkeep, repair or control of the Property resulting in loss or injury or-deat
tenant, licensee, employee or stranger.



ection 8.03 Duty to Defend; Attorneys’ Fees and Other Fees and Expenses. In
ion with any indemnification obligations of Grantor hereunder, upon written request by
derhnified Party, Grantor shall defend such Indemnified Party (if requested by any

widParty, in the name of the Indemnified Party) by attorneys and other professionals

emnified Party shall have been advised by counsel that there are actual or
icts of interest between Grantor and such Indemnified Person, including
 are any legal defenses available to it and/or other Indemnified Parties
addition to those available to Grantor, such Indemnified Party shall
yatate counsel to assert such legal defenses and to otherwise participate

situations in-wh
that are different
have the right to.sele:
in the defense of such’
pay or, in the sole and
Party for the paymés

iscretion of any Indemmified Party, reimburse, such Indemnified
-asonable fees and dlsbursements of attorneys, englneers

counsel pursuant to this Sec
one separate primary counsel &

Section 9.01 Waiver of Counterclaim
Grantor hereby waives the right to assert a co
counterclaim, in any action or proceeding brod
any way connected with this Deed of Trust, the
Documents or the Obligations.

ther than a mandatory or compulsory
it by Beneficiary arising out of or in
nt, the Note, any of the other Loan

Section 9.02 Marshaling and Other Matte
law, Grantor hereby waives the benefit of all appraise
reinstatement and redemption laws now or hereafter in forc
event of any sale hereunder of the Property or any part thereo
the extent permitted by applicable law, Grantor hereby expressl
redemption from sale under any order or decree of foreclosure of tm
Grantor, and on behalf of each and every Person acquiting any inte
subsequent to the date of this Deed of Trust.

uation, stay, extension,
hts of marshalling in the
e @st therein. Further, to

Section 9.03 Waiver of Notice. To the extent permitted by dpplis
shall not be entitled to any notices of any nature whatsoever from Benefi
respect to matters for which this Deed of Trust or any of the other Loan Doct
and expressly provide for the giving of notice by Beneficiary to Grantor, and ex«
to matters for which Beneficiary is required by applicable law to give notice, and & :
expressly waives the right to receive any notice from Beneficiary with respect to any m ttet for
which this Deed of Trust or any of the other Loan Documents does not specifically ané.eXp
provide for the giving of notice by Beneficiary to Grantor.




Section 9.04 Waiver of Statute of Limitations. To the extent permitted by applicable
an,Ior hereby expressly waives and releases its right to plead any statute of limitations as a
s 1g the payment and performance of the Obligations (including, without limitation, the

.05 Waiver of Jury Trial. TO THE FULLEST EXTENT PERMITTED
E.LAW, GRANTOR HEREBY AGREES NOT TO ELECT A TRIAL BY
E TRIABLE OF RIGHT BY JURY, AND FOREVER WAIVES ANY
JURY FULLY TO THE EXTENT THAT ANY SUCH RIGHT
AFTER EXIST, WITH REGARD TO THE NOTE, THIS DEED
OTHER LOAN DOCUMENTS, OR ANY CLAIM,
‘HER ACTION ARISING IN CONNECTION THEREWITH.
* TO TRIAL BY JURY IS GIVEN KNOWINGLY AND
NTOR AND IS INTENDED TO ENCOMPASS

COUNTERCLAIM ©
THIS WAIVER OF ,

, EZOF THIS PARAGRAPH IN ANY PROCEEDING AS
HIS“WAIVER BY GRANTOR.

Section 9.06 Survival. Ex
including without limitation, the En
to Article VIII herein and the repre ons and warranties, covenants, and other obligations
arising under the Environmental Indeminity, shall continue indefinitely in full force and effect
and shall survive and shall in no way be* impair (a) any satisfaction, release or other
termination of this Deed of Trust or any other cument, (b) any assignment or other

y
Do

interest in the Property (but, in such case, such
Indemnified Partics and any such assignee or transft
and remedies pursuant hereto, including, but not limi
in lieu of foreclosure, any exercise of any rights and re;
the Note or any of the other Loan Documents, any transfer- or any portion of the Property
(whether by Grantor or by Beneficiary following foreclosurg "acceptance of a deed in lieu of
foreclosure or at any other time), (d) any amendment to this Deed of ‘Frust, the Loan Agreement,

the Note or any other Loan Document, and/or (e) any act or ‘omis Hat might otherwise be
construed as a release or discharge of Grantor from the Obliga sty portion thereof.

Notwithstanding the foregoing or anything to the contrary set forth hereifi, 1) in no event shall
Grantor be obligated to defend or indemnify any Indemnified Party- fo amages, losses,
claims and liabilities directly resulting from the gross negligence, bad fai -misconduct
of such Indemnified Party, and (il) in the event of any foreclosure (whet
judicially by private sale or trustee’s sale) of (x) this Deed of Trust, with 1
Grantor nor any Affiliate of Grantor, nor any other Relevant Party shall ko
indirect interest in, or the power to direct the management of, the Property thereb
(y) 100% of the direct or indirect ownership interests in Grantor (any such G
foreclosure sale described in this clause (ii), a “Morigage Foreclosure Divestm
Property thereby foreclosed (or, in the case of a foreclosure or foreclosure sale in'ge
100% of the direct or indirect ownership intercsts in Grantor, all Properties), a
Property”™), then, in such case, Grantor’s indemnification obligation set forth in Article VI sha

ifications shall benefit both the
-aniy. exercise of Beneficiary’s rights
osure or acceptance of a deed
ant to the Loan Agreement,




pply to any liabilities and obligations arising solely from any circumstance, condition,
_event with respect to such Divested Property: (A) first occurring afier the Mortgage
Divestment, and (B) not caused by an act of negligence of Grantor, any Affiliate of
any Relevant Party; provided that Grantor shall remain liable hereunder for any
ligations arising from any circumstance, condition, action or event occurring
pect t5 such Divested Property prior to the Mortgage Foreclosure Divestment, even to

iicable liability, loss, cost, or EXpense does not oceur, or the occurrence of the
tange, condition, action or event is not discovered, until after the Mortgage

Foreclosure:
ARTICLE X.
TENTIONALLY OMITTED
ARTICLE X1
NOTICES

All notices or other wr
with Section 9.6 of the Loan Agreemegnt.

iufiications hereunder shall be delivered in accordance

APFLICABLE LAW

Section 12.01 Governing Law; Jurisdiction; Service of Process. WITH RESPECT
TO MATTERS RELATING TO THE CREA[ ON:' PERFECTION AND PROCEDURES
RELATING TO THE ENFORCEMENT OF THIS BEED. OF TRUST, THIS DEED OF
TRUST SHALL BE GOVERNED BY, AND BE /CONSTRUED IN ACCORDANCE
WITH, THE LAWS OF THE STATE IN WHICH THE PROPERTY IS LOCATED, IT
BEING UNDERSTOOD THAT, EXCEPT AS EXPRES --§ET FORTH ABOVE IN
THIS PARAGRAPH AND TO THE FULLEST EXTE ERMITTED BY THE LAW
OF SUCH STATE, THE LAW OF THE STATE OF NEW Y{)RK APPLICABLE TO
CONTRACTS MADE AND PERFORMED IN SUC A (PURSUANT TO
SECTION 5-1401 OF THE NEW YORK GENERAL O NS LAW) SHALL

LOAN AGREEMENT

Section 12,02 Usury _Laws.  Notwithstanding anything to the contr
agrecments and communications between Grantor and Beneficiary are hereb
automatically be limited so that, after taking into account all amounts deemed to
interest, the interest contracted for, charged or received by Beneficiary shall never exceg



um Legal Rate, (b) in calculating whether any interest exceeds the Maximum Legal Rate,
h interest shall be amortized, prorated, allocated and spread over the full amount and term

Bt, and (c) if through any contingency or event, Beneficiary receives or is deemed to
rest in excess of the Maximum Legal Rate, any such excess shall be deemed to have
ard payment of the principal of any and all then outstanding Debt of Grantor to
there is no such Indebtedness, shall immediately be returned to Grantor.

‘provisions of law and are intended to be limited to the extent necessary
so that they will-het tendér this Deed of Trust invalid, unenforceable or not entitled to be
recorded, registeréd or'filed under the provisions of any applicable law. If any term of this Deed
of Trust or any applicatie f shall be invalid or unenforceable, the remainder of this Deed

Unless the context clearly i
provided herein, words used in this

.contrary intent or unless otherwise specifically
4t may be used interchangeably in the singular or
plural form and the word “Grantor ean “each Grantor and any subsequent owner or
owners of the Property or any part theregf or any interest therein,” the word “Beneficiary” shall
mean “Beneficiary and any subsequent fiolder of the-Note,” the word “Note” shall mean “the
by this Deed of Trust,” the word
any interest therein, and the phrases

“Property” shall include any portion of the P16
“attorneys’ fees”, “legal fees” and * ‘counsel fe {
paralegal and 1aw clerk fees and dlsbursements ;. but not limited to, fees and
urred or paid by Beneficiary in
she sums due under the Lease
Guaranties, and/or in enforcing its rights hereunder ' i

pronouns used herein shall include the corresponding mascuh

ARTICLE XIV.

by the party(ies) against whom enforcement of any modification, amendment;
change, discharge or termination is sought,

permitted assigns, as set forth in the Loan Agreement.



Section 14.03 Inapplicable Provisions. If any provision of this Deed of Trust is held to
invalid or unenforceable under present or future laws effective during the term of this

st, such provision shall be fully severable and this Deed of Trust shall be construed
if such illegal, invalid or unenforceable provision had never comprised a part of
ast, and the remaining provisions of this Deed of Trust shall remain in full force

eed of Trust, unless such continued effectiveness of this Deed of Trust, as
ontrary to the basic understandings and intentions of the parties as

Section 14 @m, Ete. The headings and captions of the various Sections of this
Deed of Trust are , nce of reference only and are not to be construed as defining or
limiting, in any way, th

If any or all of the proceeds of the Note have been used 1o
btedness heretofore existing against the Property, then, to
ciary shall be subrogated to all of the rights, claims, liens,
aperty heretofore held by, or in favor of, the holder of
. claims, liens, titles and interests, if any, are not
waived, but rather are continued in & and effect in favor of Beneficiary and are merged
with the Lien and security interest’ cfeated Herei
performance and discharge of the Obli; ns (including, but not limited to, the payment of the
Debt).

Loan Agreement, this Deed of Trust
nderstanding and agreement between

Obligations and supersede all prior written or Otal !
Grantor and Bcneﬁciary with respect thereto. Gran hereb acknowledges that, except as
incorporated in writing in the Note, the Loan Agreemey Yeed of Trust and the other Loan
Documents, there are not, and were not, and no Persons are er“were authorized by Beneficiary to
make, any representations, understandings, stipulations, agree i i
with respect to the transaction which is the subject of the Na
of Trust and the other Loan Documents.

Section 14.07 Limitation on Beneficiary’s Responsibility, °
of Trust shall operate to place any obligation or liability for the ¢
repair of the Property upon Beneficiary, nor shall it operate to make
liable for any waste committed on the Property by the Tenants or any oth
dangerous or defective condition of the Property, or for any neghgence'
upkeep, repair or control of the Property resuiting in loss or injury or de:
licensee, employee or stranger. Nothing herein contained shall be construed’
Beneficiary a “mortgagee in possession.”

Section 14.08 Recitals. The recitals hereof are a part hereof, form a basis for.
of Trust and shall be considered prima facie evidence of the facts and documents referr
therein.



Section 14.09 Trustee; Successor Trustee. Trustee shall not be liable for any error of
ent. or act done by Trustee, or be otherwise responsible or accountable under any
es whatsoever, except if the result of Trustee’s gross negligence or willful
t~-Trustee shall not be personally liable in case of entry by it or anyone acting by

‘powers herein granted to it upon the Property for debts contracted or liability or
es incurred in the management or operation of the Property. Trustee shall
on any instrument, document or signature authorizing or supporting any
sed to be taken by it hereunder or believed by it to be genuine, Trustee

i time to time, reimburse Trustee for and save and hold it harmless
for, from and against aiy and all loss, cost, liability, damage and reasonable expense whatsoever
incurred by it in the per i
or applied as herein ﬁi{,mfl

need not be segregated

Trustee may resign by giving
shall die, resign or become d

:"e, of such res1gnat10n in writing to Beneficiary. If Trustee
m acting in the execution of this trust or shall fail or

named herein, or any prior success
formality or notice to Grantor or any person, have full power to appoint a substitute trustee
ute trustees in succession who shall succeed to all the

fustee, Each appointment and substitution

] recite the parties to, and the book and

Trustees, (ii) duly assign and transfer all the estate
Trustee 50 ceasing to act and (111) be notice of such

, rights, powers and trusts of
titution and appointment to all

its behalf to perform the ministerial functions required of‘ o
limitation, the transmittal and posting of any notices and it shall n
to be present in person at any foreclosure sale.

Section 14.10 Time of Essence., Time is of the essence with is Deed of

Trust and each and every provision hereof.

ARTICLE XV,

STATE-SPECIFIC PROVISIONS - WASHINGTON

Section 15.01 Principles of Construction. Without limiting Section 12.01, t6
that the laws of the State of Washington govern the interpretation or enforcement of this D¢
Trust, (a) the provisions of this Article XV shall apply, and (b) in the event of any.



'15.02 Non-Agricultural Use; Commercial Loan. Grantor represents and

ral Agreements NOTICE IS HEREBY GIVEN THAT ORAL

f Rents. The assignment of Rents pursuant to this Deed of
erfected and choate upon recording as provided in

Trust is 1ntendcd to bs} specif
RCW 7.28.230.

Section 15.05 Guara
Anything to the contrary hereint o
Guaranty, nor (ii) the Sponsor Guaranfy, p

ironmental Indemnity; Unsecured Obligations.
notwithstanding, neither (i) the Equity Owner
| iii) the Environmental Indemnity, nor (iv) any
other guaranty of any or all of the (¥ s which may from time to time be given by any
person or entity other than Grantor, nor.(¥) any obligation arising under any of such guaranties,
not (vi) any obligations in this Deed of Trust or in any.of the other Loan Documents to the extent
that such other obligations relate specifically to. esence on the Property of hazardous

e Property, or any other lien
h or default with respect to the

that such Unsecured Obligations are not secured by this-[3éed of Ttast. Nothing in this Section
shall, in itself, impair or limit Beneficiary’s right to obfai i
applicable law after foreclosure for any deficiency in recover
by this Deed of Trust following foreclosure.

this instrument constitute and be effective as a deed of trust under Re
chapter 61.24 (the “Deed of Trust Acf’). Notwithstanding the exp
Beneficiary that this instrument constitute and be effective as a deed of 'ty e Deed of
Trust Act, should a court of competent jurisdiction determine that this".insthiment does not
constitute or is not effective as such a deed of trust, then this instrument shalk
mortgage under Revised Code of Washington chapter 61.12 (the “Moriga
furtherance of the foregoing, Grantor, as mortgagor, hereby mortgages to B?nefim

subject to the terms and prov1s1ons of this instrument and the Mortgage Statute and Hetief
will be entitled to exercise the rights and remedies afforded to Trustee in this instry
Subject to the foregoing, nothing in this Section 15.06 is intended to have any effect “ori the



erization, or limit the enforceability, of this instrument as a deed of trust under the Deed
t or the rights and remedies of Trustee or Beneficiary hereunder or thereunder.

[NO FURTHER TEXT ON THIS PAGE]




WITNESS WHEREOF, THIS DEED OF TRUST has been executed by Grantor as of
year first above written,

GRANTOR:

HPA BORROWER 2016-1 LLC,
a Delaware limited liability company

By: MQI»L

Name: Sharon Park
Title: Senior Vice President

ACKNOWLEDGMENT

STATE OF ILLINOIS

COUNTY OF COOK

The foregoing instrument was acknowledged, before me this 23 day of Jkpu
2016 by S\ fcbord PARAL ., as X\ on behalf of HPA Borrower 2016 1
LLC, a Delaware limited liability company.

(SEAL)

(Signa Notary Public
My commission expires:

2-F-(& (expiration date)




SCHEDULE 1

Property List

(Attached hereto)

Client g

Code

APN

Property Address

p34-0166

4559-000-021-0000

20144 Gina Marie Ln

98233

Skagit

WA




EXHIBIT A-1

Legal Description

(Attached hereto)

e-herein is situated in the State of Washington, County of Skagit and described

as follows

EXHIBIT A-1

STREET ADDRESS: 201¢
COUNTY: Skagit "
CLIENT CODE: p34-01
TAX PARCEL ID/APN: P95

irfa Marie Ln, Burlington WA

Lot 21, "PLAT OF BROWN AND MeMILLE

/. NO. 2," as per plat recorded in Volume 14 of Plats,
pages 184 and 185, records of Skadl [

ashington



