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il OF TRUST, ASSIGNMENT OF LEASES AND RENTS,
Y AGREEMENT AND FIXTURE FILING

GRANTOR: ARHC MVMVNWAJOIL, LLC

GRANTEE [ (BENEFICL. APITAL ONE, NATIONAL ASSOCIATION, as

Adnmunistrative Agent for Secured Parties

GRANTEE 2 (TRUSTEE): NT YERNON ABSTRACT & TITLE CO., INC., A
SHE{GTON CORPORATION DBA LAND TITLE &
FW COMPANY OF SKAGIT COUNTY
ABBREVIATED LEGAL o
DESCRIPTION: enced by documents recorded under

s File Nos. 200511300086,
(2200205, 201407160029 and

fthe “DALE ANL SHEA’S
F MT. VERNON,” as per
lats, page 68, records of

201412010148, in.
ADDITION TO
plat recorded in Volume 3
Skagit County, Washt

Complete legal descriptio;
attached hereto.

ASSESSOR'S TAX

PARCEL ACCOUNT NOS.: 3717-0000008-1200 (19553052
3717-000-007-0100 (P52655)
3717-000-005-0003 (P52645)
3717-000-012-0004 (P52664)
3717-000-005-0102 (P52646)

Dated: As of June 30, 2017
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Location: 307 S. 13% Street and other addresses on Exhibit A-1
Mt. Vernon, WA 87274

County: Skagit County
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"ASEHOLD DEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING

his LEASEHOLD DEED OF TRUST, ASSIGNMENT OF LEASES AND

CORPORATION DBA LAND TITLE & ESCROW COMPANY
111 East George Hopper Road, Burlington, Washington 98233, as
benefit of CAPITAL ONE, NATIONAL ASSOCIATION
“successors and  assigns, “Administrative Agent”) acting in its
ent pursuant to that certain Loan Agreement (hereinafter

A. Capital On€,
as a Lender) and the other Lender
Borrower (collectively, the “Facility’ B
Hundred Fifty Million and No/100 Ly
pursuant to that certain Loan Agree

to make a loan to certain entities, including
swers™) in the original principal amount of Two
lars ($250,000,000.00) (collectively, the “Loan™)
t, of even _ate herewith by and among Facility
r and each other financial institution
ally a “Lender”, and collectively, the
by reference to the same extent as
tensions and renewals thereof,
¢ is referred to herein as the

“Lenders™), the provisions of which are mcorp"“ ra
if fully set forth herein (said I.oan Agreement anda
amendments thereto and substitutions or replaceme
“Loan Agreement™).

trust, assignment of
old Real Property

B. This Security Instrument is a leaseho
leases and rents, security agreement and fixture filing a
(hereinafter defined) of Borrower.

C. This Security Instrument encumbers certa cated in the

County of Skagit and described on Exhibit A-1 attached hereto.

NOW THEREFORE, in consideration of the making
Lenders, the provision of other financial accommodations by the other Secu
covenants, agreements, representations and warranties set forth in this Security
other Loan Documents and any Hedge Agreement, Borrower hereby agrees th
of the date hereof, as follows:

DEED OF TRUST (Washington) — Page |
HTI MOB Portfolio




ARTICLE 1

DEFINITIONS

Certain terms used in this Security Instrument are defined below and certain
this Security Instrument are defined elsewhere in this Security Instrument.
3 used herein and left undefined shall have the meanings assigned to such
eement. All recitals to this Security Instrument are hereby incorporated

d) radon gas, (e) underground storage
or lead-based paint, (h) any other

wise regulated, controlled or
stve moisture, mildews, mold
be expected to pose arisk
ompounds, mixtures,
cer or reproductive
cal characteristics,
man health and

governmental authority to be hazardous, toxic, danger
giving rise to liability under any Environmental Laws,
or other fungi in quantities and/or concentrations that coul
to human health or the environment or (j) any elements,

exposure is regulated by any governmental authority having jurisdic
safety, natural resources or the environment, or which poses a sign
hazard to human health and safety, or to the environment, if release
environment. “Hazardous Materials” excludes common office, cleaning an
in sufficient quantities to permit the efficient operation of businesses at t
provided that such supplies are stored, contained and otherwise dealt with
applicable Enwronmental Laws and biomedical waste and other hazardous substaic

at the Securlty Property by applicable law and disposed of in full compliance with
Laws.
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“Hedge Agreement” means a Hedge Agreement (as defined in 11 U.S.C. § 101,
t from time to time), if any, between Borrower and a Hedge Counterparty.

Hedge Counterparty” means any Lender or its Affiliates.

4 “Imiprovements” has the meaning given to such term in the definition of
“Security Preg

“ eases? ns all leases, licenses, concessions, tenancies or other occupancy
agreements entered inio by or on behalf of Borrower (or any predecessor of Borrower, to the

fany petition for relief under 11 U.S.C. § 101 ef seq., as the
same may be amende ime to time (the “Bankruplcy Code™), demising, leasing or
granting rights of possess ' 11 or any portion of the Security Property, together with
all modifications, extensions
Loan Documents or under a

now and hereafter evidencing and/o
Security Instrument.

“QOther Obligations” means all*
payment of the Indebtedness) of Borrower or Guarai
or, obligations owed to a counterparty under or conn
such counterparty ceases to be a Lender, any such o
swap transaction entered into under any such Hedg
counterparty ceases to be a Lender.

any of the Loan Documents,
ny Hedge Agreement, or if

“Personal Property” means all right, title a
personal property of Borrower, including all of Borrower’s rig
following: “Accounts”, “Cash proceeds”, “Chattel paper”, “Co
claims”, “Deposit accounts”, “Documents”, “Electronic cha
“Fixtures”, “General intangibles”, “Goods”, “Instruments”, ¥
property”, “Letter-of—credit rights”, “Noncash proceeds”, “Payment intag
‘Software” “Supporting Obhgatlons and “Tangible chattel paper as suct
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r than that portion of the Security Property consisting of the Real Property), including,
ilmltatlon all of Borrower’s right, title and interest in the following: (i) machinery and
; s, carpets and other floor coverings; (iii) draperies and drapery rods and brackets,
dow shades, venetian blinds and curtains; (iv) lamps, chandeliers and other
; (v)office maintenance and other supplies; (vi} apparatus, appliances,

and benefit:
licenses, permits
(x) tenements,
tentative or ﬁnai) )
which the Security Propa,

ertificates; (ix) deposits, funds, money and deposit accounts;
ts and appurtenances; (xi) approvals and parcel maps (whether
permlts and certificates of occupancy; (xii) names under or by

dwill; (xiv) management agreements, service contracts,
ts or agreemenls; (Xv) warranties; (xvi) water stock;
of ownership of any part of the Security Property or
wer in common with others, and all documents of
sociation or similar group having responsibility for
f the Security Property or the Improvements;

supply contracts or o
(xvii) shares of stock or ¢
the Improvements that is own
membership in any owners’ 0

Property, or any part thereof, and stu
limitation, studies, data or reports ref:

“data and drawings related thereto, including, without
g to Hazardous Materials located on the Security
nd reports, approvals and agreements, and/or the

drawings or to the construction of

ents, marketing studies, feasibility
iciitary documents and agreements
fie Security Property and other
e of every kind, nature and

studies, deposit receipts, escrow agreements aﬁ
entered into respecting the sale to any purchasers of a
proceeds of the sale thereof; (xx) damages, royalties

ights and reservations
n to utility companies

owning or having or hereafter acquiring a right to the o1l, gas
of the Security Property; (xxi) deposits made with or other s
by Borrower with respect to the Security Property and/or the
payments of insurance premiums made by Borrower with respe
with respect to, insurance; (xxiii) negotiable certificates of
Administrative Agent’s posse‘;sion and all accounts of B

BRorrower 1in
taincd with

any other agreement; (xxiv) insurance proceeds (mc]udmg insurance pro
not required under the terms of this Security Instrument); (xxv) cond
(xxvi) causes of action, claims, compensation, awards and recoveries for any d
to the Security Property and/or the Improvements; (xxvii) books and recor
without limitation, all computer records, computer tapes and electronic and elect
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tations and reproductions thereof; (xxviii) guaranties of and security for any of the
(xxix) all reserve, deposit and impound accounts including without limitation the
efined in the Loan Agreement) and all Loan accounts established pursuant to the
t either as reserves or accounts for the Loan; and (xxx) all substitutions,
vements, attachments, accessions, additions and replacements to any of the

. proceeds and products of any of the property listed in (i) through (xxx)
voluntary or involuntary disposition or claim respecting any part
dement, condemnation award or otherwise) and all documents,
afigibles, goods, equipment, inventory, chattel paper, monies, accounts,
her.porsonal property that may arise from the sale or disposition of any
of and security for any of the foregoing, and all books and

deposit accountsand &
of the foregoing, al]_

electromagnetic represeiit; reproductions thereof, relating to any of the foregoing. IT
BEING UNDERSTOOD,-HOWBVER, that in no event shall the security interest granted
hereunder attach to, and Pe
Hedge Agreement (any such } ‘
© license, contract, property rights or agreement to
ights or interests thereunder) if the grant of such
i either (i) the abandonment, invalidation or
rest of Borrower therein or (ii) in a breach or
a default under, any such lease, license, contract,
‘ that any such term would be rendered
fsthe Uniform Commercial Code as in

which Borrower is a party (or to a
security interest would constitute
unenforceability of any right, title™
termination pursuant to the terms o

the case of any authorizations, consents or approvak
the other foregoing property which by operation
voidable, terminable, revocable or otherwise viola
hereunder or if a security interest therein was grant

igaged, pledged or assigned
der~(or which applicable law

other deposits but subject to the rights of tenants), accounts, cash, issues, profits;
services rendered and other payment and consideration of whatever form or nature receiye
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or for the account of or benefit of Borrower or any of its Affiliates, from any and all
a 'smg from or attributable to the Security Property and proceeds, if any, from business
tioti*gr other loss of income msurance w;th respect to the Securlty Property, whether

be applicabie the Ground Lea
and incorporated herein by refersnc
“Leasehold Improvements” or the *
and all right, title or interest in any &4
property, which right, title or interes
Instrument (such real property, build
hereinafter collectively referred to as the
the Personal Property; all development rights tr
all easements and other rights now or hereafie
additions and accretions to the Real Property; all'fi
at any time attached to, or located in or on the Real Pr
(the “Fixtures™); all rights in or to existing or future

ther w1th all buildings and other lmprovements (the
¢nts”) now or hereafter located thereon and any

o

ppurtenant to the Real Property; all
maehinery equipment and appliances
' ich Borrower has an interest
blic places; all existing and
nder or through the Real

Property; all water and water rights, pumps and pumpir;é;'
stock relating thereto; all existing and future shares of stock or;
any part of the foregoing property and all intangible p

portion of such property, together with any deposits or other pay
therewith, existing and future development rights, permits and appr
similar land use permits, approvals or entitlements; all condominium d
documents and approvals and all proceeds of any of the foregoing

this definition, any part thereof, or any 1nterest therem, provided, however, thé
Security Property in this Security Instrument shall not include Ground Landior
in the Real Property or Ground Landlord’s interest in the leasehold estate create,
Ground Lease, IT BEING UNDERSTOOD, that in no event shall this Securlty 33
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imber Ground Landlord’s fee simple interest in the Real Property or Ground Landlord’s
the leasehold estate created by the Ground Lease.

‘Uniform Commercial Code™ means the Uniform Commercial Code as in effect

on of and from time to time in the State of New York, provided that if by reason
of m sions of law, the perfection or the effect of perfectlon or non-perfection of

the sectfti
by the
JUrlSdlCthI‘l “UC(C
Jurisdiction for,.

any Collateral or the availability of any remedy hereunder is governed
mercial Code as in effect on or after the date hereof in any other

the provisions hereof relating to such perfection or effect of
or availability of such remedy.

ARTICLE 2
GRANT

Borrower does
pledge, assign, hypothecate, w
sale, for the benefit of Adminisfi
beneficiary, the Security Property,
after the occurrence and during thetc
releases and waives all rights under an
in which the Real Property is located (*“Stal

irrevocably and unconditionally give, grant, bargain, sell,
dnsfer and convey to Trustee, in trust with power of
gent for the ratable benefit of the Secured Parties, as

iance of any Event of Default. Borrower hereby
virtue of the homestead exemption laws of the State

ASSIGNMENT OF LE

utely, unconditionally and
f.the Secured Parties, the

Subject to the terms hereof, Borra
irrevocably assigns to Administrative Agent for the ratat
Leases and the Rents. This assignment is an absolute and pr:
to Administrative Agent for the ratable benefit of the Se
passing of a security interest. Notwithstanding the imm
Administrative Agent confers upon Borrower the license to coll
and profits of the Security Property as they become due and payah
and act as landlord under the Leases (including, without limitati
landlord under the Leases), subject, however, to the right of Administr
such license at any time upon the occurrence and during the continuance ¢
in its sole discretion and without notice to Borrower. Upon the occurre

continuance of an Event of Default, Administrative Agent shall have the &
revoke such authority and collect and retain the Rents without taking possessi
part of the Security Property. The right to collect Rents herein provided sh
Administrative Agent to be a “mortgagee in possession” for any purpose, nor sha
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oseapon Administrative Agent the duty to produce Rents or maintain the Security Property
r in part. Possession of the Security Property by a receiver appointed by a court of
jurisdiction shall not be considered possession of the Security Property by
Agent for purposes hereof. Following the occurrence and during the

an Event of Default, Administrative Agent for the ratable benefit of the Secured
apply, in its sole discretion and in any order of priority, any Rents collected
lection and any Indebtedness or other obligations of Borrower arising
ents or under any Hedge Agreement. Collection of any Rents shall not
f Default or notice of Event of Default, or invalidate any acts done
e license granted to Borrower by this Section has terminated due
ft.of Default and such Event of Default is cured by Borrower or
e-Agent then such license shall be reinstated.

cure or waive an
pursuant to suchi
to the existence of ah &

ARTICLE 4

GATIONS SECURED

Borrower make
Article 3 hereof for the purpose

ng grant in Article 2 hereof and assignment in
g the Obligations.

SECURITY AGREEMENT A XTURE FILING

5.1 Grant of Security Inter.
Agent for the ratable benefit of the Secured Part
to secure all of the Obligations. This Security In

r hereby grants to Administrative
interest in the Personal Property
titutes a security agreement with
: for the ratable benefit of the
Secured Parties, is granted a security interest hereund dministrative Agent for the
ratable benefit of the Secured Parties, shall have all of | remedies of a secured
party under the Uniform Commercial Code as well as all othieg'ri 4nd remedies available
at law or in equity.

5.2  Perfection. Borrower shall execute, acknowledgé, deliver and cause to
be recorded or filed, in the manner and place required by any prese
any instrument that may be requested by any Secured Party to publis
preserve, continue, extend or maintain the security interest and lien, an
of this Security Instrument or the interest of Administrative Agent for”
the Secured Parties, in the Security Property, including, without limitat
deeds to secure debt, security agreements, financing statements, continuatios
instruments of similar character, and Borrower shall pay or cause to be paid (i)
recording taxes and fees for each such filing or recording, (ii) all out-of-poc
including without limitation, reasonable attorneys’ fees and costs (of both in house
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. incurred by Administrative Agent or any Secured Parties in connection with the
ation, execution and acknowledgement of all such instruments, and (iii) all federal, state,
1 umclpal stamp taxes and other taxes, duties, imposts, assessments and charges
in connection with the execution and delivery of such instruments. Borrower
to, and hereby ratifies, the filing of any financing statements relating to the
the date herecof. Borrower authorizes Administrative Agent to, at any time

information reqmred pursuant to the Uniform Commercial Code for
acceptance of any financing statement, continuation statement,
rees to furnish any such information to Administrative Agent
¢ hereby irrevocably constitutes and appoints Administrative
rower, to execute, deliver and, if appropriate, file with the
ny. such instruments if Borrower should fail to do so within
demand by Administrative Agent, provided that
ose personal liability on Barrower in connection with the
¢f than the liability imposed by the Loan Agreement,
nts and any Hedge Agreement. In addition, Borrower
hereby authorizes Administrative nt, & eduse any financing statement or fixture filing
required to perfect Administrative ‘Agent’s (for the ratable benefit of the Secured Parties)
security interest herein to be filed or recorded without the necessity of obtaining the consent
of Borrower.

Agent as the attorney-
appropriate filing officer
five (5) Business Days
Administrative Agent, may ;
exercise of such power of attorney
together with the other Loan D

5.3 Place of Business. ‘r’30n_:(};=

54  Fixtures. This Security Instrumerr
real property records as a “fixture filing” in accordance W
covers goods that are or are to become fixtures.

ARTICLE 6

COVENANTS

Borrower covenants and agrees that:
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ed as exceptions to title in the title polic(ies) insuring the lien of this Security
t) and title to all other Security Property relating the Real Property and/or which

us any right, title or interest, and has the right to encumber the same and the Ground
force and effect and has not been modified or amended; no default has oceurred
¢ under the Ground Lease, which, with the passage of time or the service of
uld constitute a default under the Ground Lease; (b) intentionally deleted;
ecuting this Security Instrument on behalf of Borrower have the full right,
to do on hehalf of Borrower; (d) this Security Instrument, as so executed
“and fully binding obligation of Borrower, enforceable in accordance
&.the Bankruptcy Code, other bankruptey laws, laws pertaining to the
“enerally, and general principles of equity); and (e) Borrower has

All the covenants, conditions and agrecements
\greement, all and any of the other Loan Documents, or
ccuted or delivered by Borrower are hereby made a

Incorpora
contained [n.]
in any Hedge

t of any inconsistency between the provisions
' Jany of such other Loan Documents and the
provisions of the Loan einent, the provisions of the Loan Agreement shall
control.

in and maintain, or cause to be
bllgatmns are outstanding, insurance

6.4 Insurance. Borrower sha
maintained, in full force and effect at all times w
with respect 10 Borrower and the Security
Agreement.

er shall cause the Security
ir. The Improvements, the
or materially altered
not be unrcasonably
an Agreement.

Fixtures and the Personal Property shall not be remdvcé
without the consent of Administrative Agent (which co
withheld, delayed or conditioned), except as expressly pro

6.6 Waste. Borrower shall not commit or suffersany ical waste of the
Security Property.

6.7  Performance of Other Agreements. Borrower shall ob
in all material respects each and every term, covenant and provision
performed by Borrower pursuant to the Loan Agreement, any other L
Hedge Agreement and any other material agreement or recorded instrum:
pertaining to the Security Property and any amendments, modifications or chang
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6.8 Intentionally Omitied.

6.9 Ground Lease.

Borrower will perform or cause to be performed all of the covenants and
con to be performed by Borrower, as the tenant under the Ground Lease.
Borrowet ish to Administrative Agent within five (5) Business Days after written
demand thierefor;.prasf satisfactory in all respects to Administrative Agent of the payment of
all items which 4 ired to be paid by Borrower, as the tenant pursuant to the Ground
Lease If Borrow .or receives a notice of default under the Ground Lease, it shall

{b) ntinuance of an Event of Default, Administrative Agent
shall have the right, exezcisable B kltrce to Borrower to requlre Borrowcr to make payments

such right, Borrower shall d
Ground Landlord, as the land ,
prior to the due date thereof, and-#A«
said Ground Landlord. Borrower h

m,stratlve Agent shall promptly forward such checks to
cably designates Administrative Agent as its
agent and attorney-in-fact to perfoy ghiserve on behalf of Borrower any covenant or
condition which Borrower fails to pe or observe under the Ground Lease from and after
such failure, regardless of whether any ‘applicable grace period under the Ground Lease has
expired, and any advances reasonably madc by Ad rative Agent in connection with such
performance or observance shall be repaid by B ‘rower.on demand with interest at the rate set
forth in the Loan Agreement, or if such rate e: aximum rate allowed by law at the
highest lawful interest rate, and the amount so advariced with.interest shall be a lien upon the
Collateral and shall be secured by this Security Instr '
of such covenant or condition by Administrative Age

covenant or condltron Administrative Agent shall have" ‘[i’I

Upon receipt by Administrative Agent of notice of Borrower’
from Ground Landlord or any landlord therein, Administra
take any action permitted by this Security [nstrument to remed

paid, unless
erty and the

{c) So long as any portion of the Obligations
Administrative Agent shall otherwise consent, the fee title to the B
leasehold estate therein created pursuant to the provisions of the Groun
but shall always be kept separate and distinct, notwithstanding the un
Borrower, Ground Landlord, or in any other Person by purchase, operation &
Administrative Agent reserves the right, at any time, to release portions &,
Property from the lien of this Security Instrument, including, but not limited t
estate created by the Ground Lease, with or without consideration at Administratiw
election, without waiving or affecting any of its rights hereunder or under the Loan u
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uch release shall not affect Administrative Agent’s rights in connection with the
the Borrower Property not so released.

) In the event that Borrower, so long as any portion of the Obligations
shall become the owner and holder of the fee title to the Borrower Property,
curity Instrument shall be spread to cover Borrower’s fee title to the Property
be deemed to be included in the Security Property. Borrower agrees, at
se, including, without limitation, Administrative Agent’s reasonable
te any and all documents or instruments necessary to subject its fee
to the lien of this Security Instrument, and (ii) provide a title
.insure that the lien of this Security Instrument is a first lien on
Horrower Property.

insurance policy whi
Borrower’s fee title to thic

ARTICLE 7

FAULT PROVISIONS

7.1 Rights and Ke)
(regardless of the pendency of any
Borrower from complying with th
rights as may be available under a
under applicable law, but subject at all

During the continuance of an Event of Default
ing_which has or might have the effect of preventing
3f.this instrument), and in addition to such other
Loan Document, under any Hedge Agreement or
s to any mandatory Legal Requirements thereunder:

7.1.1 Acceleration.
principal balance of the Loan and all ur
including interest then accrued thereony
the same shall become and be forthwitli~du
demand of any kind.

gent may declare the outstanding
tedness of Borrower hereby secured,
with due and payable, whereupon
ble, without other notice or

7.1.2 Uniform Commercial Code.
respect to the Personal Property, all the rights, opti
under the Uniform Commercial Code, including w
possession of any such property or any part thereo
process any premises where any such property may be foun
Uniform Commercial Code for reasonable notification shal
notice to Borrower at its address set forth in Section 8.1 her
prior to the sale or other event for which such notice is requ
be held as part of and in conjunction with any foreclosure sale o
and rights constituting the Security Property in order that the
including the Personal Property, may be sold as a single parcel if Ad

gent shall have, with
sdies of a secured party

tion, the right to the
'4 enter with legal
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ereof to Administrative Agent, and Borrower authorizes, to the extent Borrower may
w or hereafter lawfully grant such authority, Administrative Agent, its employees
agents and potentlal bidders or purchasers to enter upon the Real Property or any

tion); (ii) repair, operate use or manage the Personal Property or any
> (111) maintain, repair or store the Personal Property or any portion
thereof (1v) mspect and prepare the Personal Property or any portion thereof for
sale, leaS‘ Tasit
Personal Property or any portion thereof into the Real Property
sfer the same. The expenses of retaking, selling and otherwise
Property, including reasonable attorneys’ fees and legal
ection therewith, shall constitute additional Obligations

upon demand, with interest thereon at the Default Rate

remedies provided herem,'
provided in Article 9, Adm

der (i) by any action at law, suit in equity or other
for the specific performance of any agreement
e violation of any of the terms hereof,
y or by law, or (ii) by the foreclosure
ose the lien hereof, there shall be

of this Security Instrument. In any sui
allowed and included as additional Obiiga he decree of sale, all expenditures
and expenses authorized by applicable TaL tatc (the “Act”) and all other
expenditures and expenses which may be p inadrred by or on behalf of any
Secured Party for reasonable attorney’s fees, a s fees, outlays for documentary
) asts and costs (which may

procuring all such abstracts of title, title searches
policies and similar data and assurance with respect

sales which may be had pursuant to such decree the true co
value of the Security Property. All expenditures and expen h
in this paragraph, and such other expenses and fees as may be jtreur
of the Security Property and rents and income therefrom and the
lien of this Security Instrument including the reasonable fees of a

the Loan Agreement, any other Loan Document, any Hedge Agreemen
Property, including bankruptcy proceedings, or in preparation of the cominéy
defense of any proceedings or threatened suit or proceeding, or otherwise

-13- ;
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vecifically therewith, shall constitute Obligations hereunder and shall be immediately
and payable by Borrower, with interest thereon at the Default Rate until paid if
mounts are not paid within ten (10) Business Days of written demand.

.1.4 Appointment of Receiver. Administrative Agent shall, as a matter of
t notice and without giving bond to Borrower or anyone claiming by, under

to applicable law of all or any part of the Security Property and the
fits thereof, with such power as the court making such appointment

shall confer ar
shall not oppo
prohibited b
applicable law,
or any part ther
Borrower or other‘per‘;
and manage the sam
accruing with respect theret oesny part thereof, whether during the pendency of any
foreclosure or until any rig emption shall expire or otherwise. Borrower agrees
to promptly deliver to any s ‘
relating to Borrower or the o
requested by such receiver 1
connection with the Security Pr

ch appointment. Any such receiver may, to the extent not
granting the receivership and, to the extent permitted under
ce, enter upon and take possession of the Security Property
ary proceedings, ejectment or otherwise, and may remove

of the Property and other information reasonably
er for it to perform its obligations hereunder in
rty and, without limiting the foregoing, Borrower

relating to the Security Property.

7.1.5 Taking Possession, Collectin
Administrative Agent, during the continuance
surrender to Administrative Agent, and Admin
possession of the Security Property or any part
attorneys or be placed in possession pursuant to court:
possession or receiver as provided under applicable |
its discretion, personally, by its agents or attorneys
Administrative Agent, in possession ot receiver as provide icable law may
enter upon and take and maintain possession of all or any p ty Property,

Upon demand by
of Default, Borrower shall
gent may, enter and take

and under the powers herein granted:

(a)  hold, operate, manage and control all or any part of the Seci
and conduct the business, if any, thereof, either personally or by its agen
power to use such measures, legal or equitable, as in its discretion may be‘dee

-14-
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roper or necessary to enforce the payment or security of the rents, issues, deposits,
fits and avails of the Security Property, including without limitation actions for
ry of rent, actions in forcible detainer, and actions in distress for rent, all without

subject to the rights of any tenant pursuant to the terms of any
 non-disturbance and acknowledgment agreement (an “SNDA™) or if no

sublease, that, ¥ liordinate to the liens of the Secured Parties of all or any part of the

the same;

rights of any tenant pursuant to the terms of any SNDA,
- sublease of all or any part of the Security Property made

ndnt is required, and make new leases of all or any
he consent and agreement of a tenant, if the consent
which extensions, modifications and new Leases

part of the Security Property, w;
and agreement of a tenant is req
may provide for terms to expire, of
expire, beyond the Maturity Date and the-{s
purchasers at a foreclosure sale, it bei
and the options or other such provisions tg
Borrower, all persons whose interests in the
hereof, and the purchaser or purchasers at an
redemption from sale, discharge of the Obligatia
decree or issuance of any certificate of sale or deéd:

©)
alterations, additions, betterments and improvements
Property as may seem judicious to any Secured Party, to ins
Property and all risks incidental to Administrative Agent’s
possession, operation and management thereof, and to receiv
profits and avails therefrom;

(H)

thereof and for the management of the Security Property, to the pay
premiums and other charges applicable to the Security Property, or in r¢
Obligations in such order and manner as Administrative Agent for the r
of the Secured Parties, shall select; and

DEED OF TRUST (Washington) — Page 15
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(g)  receive and collect the rents, issues, profits and revenues of the Security
operty personally or through a receiver so long as an Event of Default shall exist and
tig the pendency of any foreclosure proceedings and during any redemption period,
rower agrees to execute one or more consents to a receiver if requested by

proﬁts or revenues of the Security Property by Admmlstratwe Agent shall
vajve the right of Administrative Agent to foreclose this Security Instrument
any said Event of Default.

Feolsk all be construed as constituting any Secured Party, a mortgagee in
possession in the abséx the actual taking of possession of the Security Property. The right
to enter and take possessic
prove the same, and to collect the rents, issues and profits
ther rights or remedies of any Secured Party hereunder or
ised concurrently therewith or independently thereof. The
fees, reasonable counsel fees, costs and agent’s

owers herein contained shall be secured hereby which

afforded by law, and m
expenses {including an¥y..
compensation) incurred pur
expenses Borrower promises 1

The Secured Parties shall not be liableto a¢tount to Borrower for any action taken pursuant
hereto other than to account for any R efually received by Administrative Agent, provided
that no Secured Party shall subject Rorrower or its constituent members to any personal
liability. Without taking possession of the Security Property, Administrative Agent may
during the continuation of an Event of Default, i event the Security Property become
vacant or are abandoned, take such steps as i ppropriate to protect and secure the
Security Property (including hiring watchmen ey 4d all costs incurred in so doing shall
constitute additional Obligations payable upon ‘dem -interest thereon at the Default
Rate until paid, if such amounts are not paid within ter’(10) Business Days of written demand.

7.1.6 Exercise Other Rights and Remedie
other rights and remedies as may be available to A
at law or in equity.

ise or invoke any and all
rative Agent, now or hereafter

efend, protect and
ers and agents
he incurred,

7.1.7 Indemnity. Borrower hercby agrees to inde
hold harmless each Secured Party, and their respective em
from and against any and all liabilities, claims and obligati
asserted or imposed upon them or any of them as a result of
use, operation, lease or consumption of any of the Security Property
or as a result of any Secured Party secking to obtain perfor eny of the
obligations due with respect to the Trust Property, except from such i
or obligations that are finally judicially determined to be as result frép the‘bad"
fraud, or gross negligence of any Secured Party, their respective employ
authorized agents.

DEED OF TRUST (Washington) — Page 16
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tent permitted by law, no action taken or right or remedy invoked, by Administrative
der this Section 7.1, mcludmg the appointment of a receiver for the Security
e entry into possession of the Security Property, or any part thereof, by such
herwise, shall be deemed to make Administrative Agent a “mortgagee in
otherwise responsible or liable in any manner with respect to the Security

s provided in the Loan Documents or in any Hedge Agreement, if dny,
tement or prowSlon to the effect that rights or remedies are available
xists”, “continues” or is “outstanding”, or during the “existence”

.of Default (or any similar statement or provision) in any of the
else in the Loan Documents or any Hedge Agreement.

or “continuation” of _
Loan Documents, or any

or after any decree or judgment of fore
of this Security Instrument, shall bc adg

7.3  Payment of Costs, Expenses and s’ Fees. All costs and expenses
incurred by any Secured Party pursuant to Section 7.1 tinchidi rt costs and reasonable
attorneys® fees and costs, whether or not incurred in litigatio “ther ot not foreclosure
is concluded, including, without limitation, reasonable attog nd costs incurred in
connection with any judiciat or nonjudicial foreclosure of th sstrument, the other
I.oan Documents or any Hedge Agreement, or in connection with b ial.and nonjudicial
foreclosure, if any Secured Party shall elect to pursue each such re r concurrently
or independently and reasonable attorneys’ fees and costs of Ad
Secured Party) shall be secured by this Security Instrument and shall bear inti

date of expenditure until such sums have been paid. Administrative Agentish
bid, at any sale of the Security Property held pursuant to Section 7.1.3 abov:
all such costs, expenses and interest in addition to the amount of any other O
credit bid as the equivalent of cash.

DEED OF TRUST (Washington) — Page {7
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DEED OF TRUST (Washington} — Page 18

7.4 Protective Advances,

7.4.1 Advances, disbursements and expenditures made by Administrative
and/or the Secured Partics for the following purposes, both before and during a
re, and at any time prior to sale, and, where applicable, after sale, and during
of any related proceedings but in all events after and during the

ise authorized by this Security Instrument, constitute “Protective
ces by the Secured Parties in accordance with the terms of this

(A) preserve or maintain, repair, restore or rebuild the
Security Property; (B) preserve the lien of this Security

he Secured Parties of: (i) when due, installments of
igations in accordance with the terms of any senior

(b) ‘
principal, interest or
mortgage or other pri

kind or nature whatsocver v
estate or any part thereof; (i1
or (iv) with court approval

seitlement or compromise of any
es or any other prior liens;

(d)  reasonable attorneys® fees d
with the foreclosure of this Security Instrumen
or proceeding brought by or against Adminis
for the enforcement of this Security Instrument, &
Agreement or arising from the interest of the Secure
preparation for the commencement or defense of any

incurred: (i) in connection
nection with any action, suit
and/or the Secured Parties

(e)  Each of the Secured Party’s fees and ¢
attorneys’ fees, arising between the entry of judgme
confirmation hearing;

this Security Instrument;

(g)  expenses deductible in accordance with applicable law fro
sale; and

HT1 MOB Portfolio
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(h)  expenses incurred and expenditures made by the Secured Parties for any
or more of the following: (i) premiums for casualty and liability insurance paid by
cured Party whether or not any Secured Party or a receiver is in possession, if
ly required, in reasonable amounts, and all renewals thereof, without regard to

Party takes possession of the mortgaged real estate; (ii) repair or
damage or destruction in excess of available insurance proceeds or
ards; (iii) payments required or deecmed by Administrative Agent to
f the Security Property under any grant or declaration of easement,

covenant§ or ‘e
(iv) shared or

in which the $

the mortgaged rea

ent shall be a lien for all Protective Advances as to
t creditors from the time this Security Instrument is

7.4.3 This Security Ingt
subsequent purchasers and judg
recorded.

7.4.4  All Protective Advances’
same is clearly contrary to or inconsistent Wit
be included in the Obligations.

7.5  Remedies Cumulative: _
Administrative Agent hereunder are cumulative and not*
rights and remedies otherwise provided by law. No exer,

right or remedy by
No delay or
edy hereunder shali
Default, or any

omission by Administrative Agent to exercise any right, pow:
impair any such right or remedy, or be construed as a waiver of a
acquiescence therein. By accepting payment of any sum secured
later performance of any obligation secured hereby, neither Admin
Secured Parties shall waive its right against any person obligated
obligation hereby secured, either to require prompt payment when du
secured or to declare an Event of Default for failure to make such promptp
such performance; and any Secured Party’s acceptance of partial paymcnt of ar
hereby after its due date (which unless otherwise provided herein, in the other Loa
or in any Hedge Agreement may be applied to such outstanding payment ob)
Administrative Agent may elect, notwithstanding Borrower’s instructions to the conira

DEED QF TRUST (Washington) — Page 19
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nce of partial performance of any obligation secured hereby in default, shall not cure
ent failure or default, or affect any notice of an Event of Default or sale heretofore
arded, unless such notice is expressly revoked in writing by Administrative Agent.

Releases, Extensions, Modifications and Additional Security. Without
lity of any person for payment of any Indebtedness or the payment and
ther Obligations secured hereby, or the lien or priority of this Security

Securlty or release all o
the Indebtedness secur
sccunty for the payment of :

Administrative Agent holds any other or additional
ss or performance of any obligation hereby secured,
ity during the continuance of any Event of Defaull,
ive Agent, may be prior to, subsequent to, or
psure  hereunder and any property in which

in the sole discretion of Aduil
contemporaneous with, any sale
Administrative Agent holds a securif:
Notwithstanding the foregoing, no acti
that would change the deﬁnition of Obli

Hedge Counterparty.

7.7  Waiver of Right to Redeeﬁ p =
Borrower shall not and will not apply for or avail its
extension or exemption laws, or any so-called “Mora
enacted in order to prevent or hinder the enforcem
Instrument, but hereby waives the benefit of such laws. ™
claim through or under it waives any and all right to have the p and estates comprising
the Securily Property marshalled upon any foreclosure of i
court having jurisdiction to foreclose such lien may order the-Sec
entirety. In the event of any sale made under or by virtue of this 1
Sccurity Property may be sold in one parcel as an entirety or in se
same or different times, all as Administrative Agent may determin
shall have the right to become the purchaser at any sale made under
instrument and Administrative Agent so purchasing at any such sale shall
credited upon the amount of the bid made therefor by Administrative Agent,
pavable to Administrative Agent for the ratable benefit of the Secured Parti
proceeds of such sale. In the event of any such sale, the outstanding principal
Loan and the other Obligations, if not previously due, shall be and become imm X

*, now existing or hereafter
osure of this Security

Property sold as an
e whole of the
varcels at the
fative Agent
irfue of this

DEED OF TRUST (Washington) —Page 20
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ily and knowingly waives (i) any and all rights of redemption pursuant to
i) any and all rights of reinstatement.

ARTICLE 8

MISCELLANEOUS

4.notices or other written communications hereunder shall be
in the case of hand delivery, at the time of delivery; in the
hien delivered or the first attempted delivery on a Business
ivery, upon the first attempted delivery on a Business Day,
belesw in this Section or as such party may from time to
r partles Either party by notice to the other in the
al or different addresses for subsequent notlces

Day; or, in the case of overnig
addressed to the addresses se
time designate by written notic
manner provided herein may design
or communications. Any notice

Agent.

To Borrower:

Amold & Porter Kaye Schol
250 W 55" Street
) New York, New York 10022
With a copy to: Attention:  John J. Busillo, Esq:
Telecopy: (212) 836-6445

DEED OF TRUST (Washington) — Page 21
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istrative Agent for  Capital One, National Association

hettaif-of the Secured 77 W. Wacker Drive, 10™ Floor

Chicago, Tliinois 60601

Attention: Jeffrey Muchmore, Credit Executive
Facsimile: (855) 332-1699

Reference: HTI/MOB Portfolio

Capital One, National Association

804 Trailridge Drive

" Austin, Texas 78731

tion: Diana Pennington, Senior Director, Associate General

And a copy to:

And a copy to: er Drive, 10" Floor
inis 60601
: Bas'Eppley, Senior Director
5) 544-4044
And a copy to:

Chicago, Illinois 60601
Attention: Jason LaGrip
Facsimile: (312) 739-38

8.2  Time of the Essence. Time is of the essenee
Instrument, the other Loan Documents and any Hedge Agreem
warranty, covenant and condition hereunder and thereunder.

gpect to this Security
d caelt, representation,

8.3 Successors and Assigns; Adminijstrative Agent. T
and all provisions hereof shall be binding upon and enforceable against B
and other successors. This Security Instrument and all provisions hereof shall
of the Secured Parties, their respective permitted successors and permitted
permitted holder or holders, from time to time, of the Obligations, or any 1
Notwithstanding anything to the contrary in this instrument, the Obligations ar

otherwise benefit more than one Secured Party. Accordingly, the Borrower, Administra
DEED OF TRUST (Washington) — Page 22
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der and any Hedge Counterparty agrees that Administrative Agent shall act as collateral
- the pro rata benefit of the Secured Parties. Assignments of interests by Borrower,
Agent, any Lender or any other Secured Party shall be made in accordance with
the Loan Agreement and the provisions of any Hedge Agreement.

Amendments. This Security Instrument may be amended at any time and
y by an amendment in writing executed by (i) Administrative Agent acting

from time
) Required Lenders, except to the extent otherwise provided in the Loan

with the

f Construction. When the identity of the parties or other
e, the neuter gender shall include the feminine and masculine and
“the plural. Specific enumeration of rights, powers and remedies
ich they may do and of acts Borrower must do or not do shalil
, powers and remedies of the Secured Parties and of acts
must do or not do. The headings of each Section are for
imit or construe the contents of any provision hereof.

meaning, not strictly for or against
in order 1o achieve the objectives and

ent or matter shal[ not be construed to limit such
s or matters, but rather shall be deemed to refer to all
5] n the broadest possible scope of such
or “expenses” shall include the cost
% for the Secured Parties; and the use
sorwords of similar import, when used

dertaken by Borrower shall mean
s after the occurrence of the

when following any general term, stit
statement, term or matter to the specific i

of title evidence and reasonable fees and costs'ﬁ’
herein of the words “prompt” or “immediately” in .
with reference to any notice required to be given or act

applicable. If Borrower is composed of more than one pé
Borrower under this Security Instrument, the Loan Agreement,
any Hedge Agreement are joint and several; and each cove

| can Documents or under
representation and

8.6  Invalid Provisions; Severability. Wherever possible,. sision of this
Security Instrument shall be Interpreted in such manner as to be eff: '
applicable law, but if any provision of this Security Instrument shall be proh
under appllr.,able law or otherwise 1llegal invalid or unenforceable such pro

enforced as if such Affected Provision had never comprised a part hereof; the remaining ptovi
DEED OF TRUST (Washington) ~ Page 23 :
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of shall remain in full effect and shall not be affected by such Affected Provision or by its
nce therefrom; and in lieu of such Affected Provision there shall be added automatically as
§§ecurity Instrument a provision as similar in terms to such Affected Provision as may
e legal, valid and enforceable.

Governing Law. THE PROCEEDS OF THE LOAN SECURED HEREBY
WERE I EID FROM THE STATE OF NEW YORK, WHICH STATE THE PARTIES

AGREE \ STANTIAL RELATIONSHIP TO THE PARTIES AND TO THE
UNDERLYING CTION EMBODIED HEREBY, AND IN ALL RESPECTS,
INCLUDING MATTERS OF CONSTRUCTION, VALIDITY AND PERFORMANCE, THIS
SECURITY INSTRUM AND THE OBLIGATIONS ARISING HEREUNDER SHALL BE

GOVERNED BY, A
STATE OF NEW Y
SUCH STATE AND
NOTWITHSTANDING

STRUED IN ACCORDANCE WITH, THE LAWS OF THE
“HCABLE TO CONTRACTS MADE AND PERFORMED IN

M D ENFORCEMENT OF THE LIENS AND SECURITY
INTERESTS CREATED P ANT..HERETO SHALL BE GOVERNED BY AND
CONSTRUED ACCORDIN
FOREGOING CHOICE OF LAW, RROWER RETAINS ITS RIGHTS UNDER ANY
APPLICABLE LAWS OF THE S
DEFICIENCY CLAIM BY ANY SE ED PARTY TO THE EXTENT NEW YORK LAW
DOES NOT PROVIDE SUBSTANTI Y EQUIVALENT PROTECTION TO BORROWER

. NY APPLICABLE LAWS OF THE
STATE. TO THE FULLEST EXTENT PERME Y LAW, BORROWER HEREBY

UNCONDITIONALLY AND IRREVOCABL?

unconditionally submits, for
‘ourt of the State of New York

sitting in New York County, Borough of Manhattan, and 6
the Southem District of New York, and any appellate court ercof, in any action or
i y or enforcement of
any judgment, and each of the parties hereto hereby irrevocably 1onally agrees that
all claims in respect of any such action or proceeding may be heard
York State or, to the extent permitted by law, in such Federal court. arties hereto
agrees that a final judgment in any such action or proceeding shall d may be
enforced in other jurisdictions by suit on the judgment or in any other magi 1
Nothing in this Security Instrument or any other Loan Document shall aftec
Administrative Agent, or any Lender may otherwise have to bring any aci
relating to this Security Instrument or any other Loan Document against Borrower-o

in any court of competent jurisdiction.

DEED OF TRUST (Washington) — Page 24
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(b)  Borrower hereby irrevocably and unconditionally waives, to the fullest

“may legally and effectively do so, any objection which it may now or hereafter have to
i venue of any suit, action or proceeding arising out of or relating to this Security
any other Loan Document in any court referred to in paragraph (a) of this Section.
¢s hereto hereby irrevocably waives, to the fullest extent permitted by law, the
irconvenient forum to the maintenance of such action or proceeding in any such

process in the m
Security Instrunxent

cfault Rate; Prepayment; Variable Rate. The Loan
ate charge and past due rate of interest if payments are
s and premiums as more particularly described in the
At a variable rate of interest.

not timely made, and prepayme
Loan Agreement. The Loan be

8.11 Future Advan preed that this Security Instrument shall also secure
future or additional advances as may beqnade by the Secured Parties to Borrower or its successors
or assigns , for any purpose, to the same extent as if such future or additional advances were made
on the date of the execution of this SecurityInstrumesit. The provisions of this paragraph apply
regardless of whether any such advances are charatt :as optional or obligatory, but nothing
in this paragraph by itself obligates any Secured e any additional advances hereunder.

8.12  Waiver of Jury Trial. D, BY ITS ACCEPTANCE
HEREQOF, ADMINISTRATIVE AGENT AND EACH L. ENDER, HEREBY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE RIGHT IT MAY HAVE TO
A TRIAL BY JURY IN ANY LEGAL PROCEEDING D INDIRECTLY ARISING
OUT OF OR RELATING TO THIS SECURITY INSTR Iz ANY OTHER LOAN
DOCUMENT OR THE TRANSACTIONS CONTEMPLATE ‘
(WHETHER BASED ON CONTRACT, TORT OR ANY%,
BORROWER AND, BY ITS ACCEPTANCE HEREOF, A
(A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR AT
PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWIS CH OTHER
PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEE |
FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND TH
HERETO HAVE BEEN INDUCED TO ENTER INTO THIS SECURITY
AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICA?
SECTION.

HER* THIEORY). EACH
{MSTRATIVE AGENT,

DEED OF TRUST (Washington) — Page 25
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8.13 Release Upon Payment and Discharge of Obligations. Subject to
18 of the L.oan Agreement, Administrative Agent shall release this Security Instrument
ereof by proper instrument upon payment and discharge of all of the Obligations,
nt of all reasonable expenses incurred by Administrative Agent in connection with
such release. Borrower shall deliver partial releases of this Security Instrument
f.pursuant to the terms and conditions of the Loan Agreement and any Hedge

counterparts, all
if all parties hereto h

8.15
Note, the other Loan®

Administrative Agent at the addr
request shall include the name an

that the occurrence of an Event of Default
constitute an Fvent of Default under the other Lo

ms of this Security Instrument shall
aents in effect at the time of any such

ARTICLE 9

CERTAIN TRUSTEE PRO

9.1 Trustee; Successor Trustee. Trustee sha
judgment or act done by Trustee, or be otherwise responsibie:
circumstances whatsoever, except if the result of Trustee’s gross negli
Trustee shall not be personally liable in case of entry by him or an
powers herein granted him upon the Security Property for debts contracted-or ' or damages
¢-shall have

the right to rely on any instrument, document or signature authorizing or suppo
taken or proposed to be taken by him hereunder or believed by him to be genti

hereunder and to reasonable compensation for such of his services hereunder as sha
Borrower will, from time to time, reimburse Trustee for and save and hold him harm

DEED OF TRUST (Washington) — Page 26
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ny and all reasonable, actual, out-of-pocket loss, cost, liability, damage and reasonable
: hatsoever incurred by him in the performance of his duties, except if due to Trustee’s
fitwence, willful misconduct, fraud or bad faith. All monies received by Trustee shall,
plied as herein provided, be held in trust for the purposes for which they were
reed not be segregated in any manner from any other monies (except to the extent

resign by giving of notice of such resignation in writing to
rustee shall die, resign or become disqualified from acting in the
il or refuse to exercise the same when requested by Administrative
and without cause Administrative Agent shall prefer to appoint a
yE the original Trustee named herein, or any prior successor or
ent shall, without any formality or notice to Borrower or any
int a substitute trustee and, if Administrative Agent so elects,

«office in which this Security Instrument is recorded,
which shall recite the parties to, ook and page of record of, thls Security Instrument,

which instrument, executed by Adm

trusts of Trustee so ceasing to act and (iii) be notice
¢, to all partjes in interest. In addition, such Trustee

all the estates, properties, rights, powers,
of such proper substitution and appomt

°5.10 act on h1s behalf to perform the ministerial
functions required of him hereunder, including wit 1 the transmittal and postmg of

sale.

ARTICLE 10

CERTAIN GROUND LEASE PRO

10.1  Ground Lease. Administrative Agent ackno
Security Instrument does not encumber Ground Landlord’s intere )
landlord under the Ground Lease, and further acknowledges and agrees that Greupd Landlord shall
taiits, secured

Instrument or other loan documents evidencing or securing payment of such in

DEED OF TRUST (Washington) - Page 27
HTI MOB Portfolio

-27-
203500-0033/4831-5076-



ARTICLE 11

STATE SPECIFIC PROVISIONS

1.1  Principles of Construction. In the event of any inconsistencies between the
ons of this Article 11 and the other terms and conditions of this Security
and conditions of this Article 11 shall control and be binding.

Agricultural Uses. The Real Property is not used principally for

oreclose Under Washington Law. Upon an Event of Default,
ediately proceed to foreclose the lien of this Deed of Trust against
or to sell the Security Property, by judicial or nonjudicial
s of Washington and may pursue any other remedy available

all or part of the Sec
foreclosure in accordanc

of an Event of Default and w
Property, or any part thereof, it
(RCW Chapter 61.24 as existii
Washington where applicable, witho

¢ hereafter amended) and the UCC of the State of
rd teany right of marshaling of assets, at public auction

acknowledges that there is no right to ah.eXtension of the Trustee's sale on "equitable" or other
ed1es under this Deed of Trust shall not be affected
‘callect and apply rents, profits, insurance
ee may bid at a Trustee's sale. Subject

secured by this Deed of Trust; (c) the surplus, if aﬁy,
Deed of Trust Act. Trustee shall deliver to the purcha
which shall convey to the purchaser the interest lIl the

le its deed, without warranty,
perty which Borrower had or

recital shall be prima facie evidence of such compliance and conelusis
of bona fide purchasers and encumbrancers for value. Trustee is not ¢
hereto of pending sale under any other deed of trust or of any ac
Borrower, Trustee, or Administrative Agent shall be a party, unless si
brought by Trustee.

11.4 Right to a Deficiency. After foreclosure of this Secus
judicial action, Administrative Agent may obtain a judgment against Borrower f:
between the sale price, less expenses as set forth above, and the total amount of
After the date of any trustee's sale at which Administrative Agent or any affiliate of
the successful bidder, or after the date of Administrative Agent's or such affiliate's acecptan

DEED OF TRUST (Washington) — Page 28
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in lieu thereof (cither such date, the "Sale Date"), Borrower shall, to the extent permitted
CW 61.24.100 or any successor statute or amendment, remain personally liable to
trative Agent for (a) any decrease in the fair value of the Real Property caused by waste
hperty committed by Borrower after the this Security Instrument is granted, and

retention of any rents, insurance proceeds, or condemnation awards by Borrower
is€ Gwned to Administrative Agent.

Pocument to ind
of Hazardous Ma

ing Language. This instrument constitutes a financing
being recorded in the Official Records of the County

statement filed as a fixture filing-an
Recorder of the County in which the |
in the term Property as used herein
may now be or hereafter becomes fixtu
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IN WITNESS WHEREOQF, Borrower has executed this Leasehold Deed of Trust,
f Leases and Rents, Security Agreement and Fixture Filing under seal on the day
rth above.

By:
Name: Jesse C. Gall
Title: Authorized #ign

STATE OF  NEWYOR

COUNTY OF NEW YORK

On June 26, 2017, before me, the undersigned-Officer, personally appeared Jesse C. Galloway
personally known and acknowledged himse erself to me {or proved to me on the basis of satisfactory
evidence) to be an Authorized Signatory of ARHC MVMVNWADIL, LLC, a Delaware limited liability
company (the “Entity”) and that as such authorized sign ing duly sworn, and being anthorized to
do so pursuant to its limited liability company agreeme: nisent of its member, executed, subscribed
and acknowledged the due execution of the foregoiri; for the purposes therein contained, by
signing the name of the Entity by himself / herself in h ized capacity as such authorized
signatory as his / her free and voluntary act and deed and"th véluntary act and deed of the

Entity. * Witness my hand and official seal.

Notary Public for the State of --- Commission e¥ph /
Residing at:

Qualified in New York Count
Comimission Expires 10/26L

DEED OF TRUST {(Washington)
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Exhibit A-1

Legal Description

C MYMVNWAO01, LLC/Mount Vernon Medical Office Building/307 S. 13™ Street,
¢r with 1118 E. Carpenter Street, 1200 E. Carpenter Street, and 1122 E.
Montgomery Street, all in Mount Vernon, WA)

LESTATE IN THE FOLLOWING DESCRIBED REAL PROPERTY CREATED BY

Lessor: Public Hospital District Na. 1 of Skagit County

Lessee: MV Investors LEC a Washington limited liability company
Dated: November 28, 2005

Recorded: November 30, 2005

Auditor's Number
l ease Dated:
Fora Term of:

200511300086
Séptember 2, 2005
0 years running from and inciuding the date of September
12, 2045 through and including the right of Lessee to renew
iase for 2 additional 10 year periods upon the same
4and conditions, for a total rental peried, including

As amended by First Amendment to Memorandum of Ground Lease recorded February 20, 2007
under Auditor's File No. 200702200204, a
Auditor's File No. 201407160029,

As amended by Ground Lessor's Estoppel and Agfée ent dated February 20, 2007, by and
} i Baﬂk Natlonal Association, recorded

on February 20, 2007 under Auditor's File No. 200702
of Skagit County, Washington.

ASSIGNMENT AND ASSUMPTION OF GROUND LEAS
THE TERMS AND CONDITIONS THEREOF:

Between: ARHC MVMVNWAOT, LL
And: MV Investors LLC, a Washing

Recorded: December 1, 2014
Auditor's No.: 201412010145
DESCRIPTION;

PARCEL 1:

The West 1% of the tract described as follows:

That portion of Lot 4 lying West of the West line of 13th Street, as conveyed to the City of
Vernon by Deeds recorded October 28, 1955 and May 21, 1956, under Auditor's File Nos. 5264,
536375, respectively, and all of Lots 5 through 8, |nclussve "DALE AND SHEA'S ADDITION T

DEED OF TRUST (Washington)
HTI MOB Portfolio

Exhibit A-1 —Page 1 ;
203500-0033/4831-5076-3337.2



E.MT. VERNON," as per plat recorded in Volume 3 of Plats, page 68, records of Skagit County,
figtan.

y of Mount Vernon, County of Skagit, State of Washington.

&Y
ny Deeds recorded
respectively, and a
MT. VERNON," &g
Washington,

rough 8, inclusive, "DALE AND SHEA'S ADDITION TG THE CITY OF
-qed in Volume 3 of Plats, page 68, records of Skagit County,
Situate inthe City of

PARCEL 3.

200609070012 and 2006801050167, ;ea
Situate in the City of Mount Vernon, Co
PARCEL 4:

SHEA'S ADDITION TO THE CITY OF MT. VERNO
68, records of Skagit County, Washington. -

Situate in the City of Mount Vernon, County of Skagit,

200077.00016/105735422 g
203500-0033/4831-5076-3337.2



Schedule G

Ground Lease

Ground Léase da
as lessor, and MV.4h
Memorandum af g
200702200204, and Se
201407160029, and ¢

mber 2, 2005 between Public Hospital District No. 1 of Skagit County
s LLC, as lessee, as affected by that certain First Amendment to

e recorded February 20, 2007 under Auditor’s File No.
imendment recorded July 16, 2014, under Auditor’s File No.
we-may be further amended and assigned.



