STATE OF HAWAII
DEPARTMENT OF LAND AND NATURAL RESOURCES
Land Division
Honolulu, Hawaii 96813

September 9, 2022

Board of Land and Natural Resources Ref: GL S-5548
State of Hawaii
Honolulu, Hawaii MAUI

Consent to Placement of Additional Notice of Federal Interest on Leasehold
Improvements (Rehabilitation Center), and Approve Third Amendment of
General Lease No. S-5548, Hana Health, a Hawai'i nonprofit corporation,
formerly known as Hana Community Health Center, Inc., Lessee, Kawaipapa,
Hana, Maui, Tax Map Keys: (2) 1-4-003:022 and 024.

APPLICANT AND REQUEST:

Hana Health requests that the Board authorize the placement of an additional Notice of
Federal Interest (NFI) on the Rehabilitation Center to be built on the subject lease
premises in connection with another federal grant it has received for its construction.
Because General Lease No. S-5548, as currently amended, only authorizes the NFI that
was placed on the property in 2018 with respect to the federal interest created by the 2016
grant of federal funds, Hana Health also requests that the lease be further amended to
accommodate the additional NFI.

LEGAL REFERENCE:

Sections 171-6 and 171-22, Hawaii Revised Statutes, as amended.
LOCATION:

Portion of Government lands situated at Kawaipapa, Hana, Maui, identified by Tax Map
Keys: (2) 1-4-003:022 and 024, as shown on the attached map labeled Exhibit 1.

AREA:
Parcel 22 - approximately 10.070 acres

Parcel 24 - approximately 2.035 acres
TOTAL: approximately 12.105 acres
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TRUST LAND STATUS:

Section 5(b) lands of the Hawaii Admission Act

DHHL 30% entitlement lands pursuant to the Hawaii State Constitution: YES NO
X

CHARACTER OF USE:

Providing health care services to the Hana community as set forth in Lessee’s articles of
incorporation and other services commonly provided by government.

TERM OF LEASE:

Fifty-five (55) years, commencing on July 1, 1997, up to and including June 30, 2052.

ANNUAL RENTAL:

$1.00.

USE OF FEDERAL GRANT FUNDS:

To construct the Rehabilitation Center pursuant to the plans and specifications submitted
for review and approval on October 6, 2020.

REMARKS AND BACKGROUND:

The district of Hana is federally designated as a Medically Under-Served Population and a
Primary Care Health Professional Shortage Area. Pursuant to Act 263, Session Laws of Hawaii
1996, an affiliation was established between the State through the Department of Health and the
community of Hana through a Hana non-profit health care organization to support the
development of a community-based health care program. Hana Health, a Federally Qualified
Health Center, is the only health care provider in the District of Hana. It provides primary
medical care, dental health services and behavioral health care to the resident population (which
is more than 50% Native Hawaiian), and also to any of the 600,000 annual visitors to Hana who
find themselves in need of medical care. Hana Health is often called upon to provide ancillary
and specialty care, including physical therapy, cardiac rehabilitation therapy, and mental health
services. Hana Health is currently unable to adequately address these needs due to lack of
appropriate facilities.
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In 2015, Hana Health applied for a federal grant of up to $1,000,000 through the Health
Infrastructure Investment Program (HIIP) of the Health Resources and Services Administration
(HRSA) to be used for construction of a rehabilitation center. To satisfy the grant application
requirements, on March 30, 2015, Hana Health submitted a request for approval from the Board
of Land and Natural Resources (Board) to build a rehabilitation center if the grant was awarded,
which would require an amendment of its lease to allow the placement of a federal interest on the
improvements and authorization for the Chairperson to sign a Landlord Letter of Consent. At its
meeting of May 8, 2015, under agenda item D-18, the Board approved, as amended, Hana
Health’s requested actions, and directed Hana Health, if it was awarded the grant, to submit
detailed building plans and specifications and comply with the requirements of HRS Chapter 343
prior to commencing construction.

In April 2016, Hana Health was awarded HIIP/HRSA Grant No. C8DCS29760, in the amount of
$1,000,000.00, to be used for the construction of the Rehabilitation Center. The State and Hana
Health executed the lease amendment effective as of March 14, 2017. (Exhibit 2.) A Notice of
Federal Interest Affecting Portion of the Land Covered by General Lease No. S-5548 was
recorded on July 11, 2018 as Document No. A-67660650 (2018 NFI). (Exhibit 3.)

To satisfy the requirements of HRS Chapter 343, Hana Health requested that the Board
determine, pursuant to Hawaii Administrative Rules Section 11-200.1-11, that additional
environmental review was not necessary because the Rehabilitation Center was a component of a
2004 Environmental Assessment (2004 EA) for which the Department of Land and Natural
Recourses, as the accepting authority, had issued a Finding of No Significant Impact, and all
other requirements of the rule were satisfied. Hana Health’s request was approved at the Board’s
December 13, 2019 meeting (under agenda item D-7), at which the Board also delegated to the
Chairperson the authority to review and approve the detailed plans and specifications for the
Rehabilitation Center when submitted.

Notice of the Board’s determination was published in The Environmental Notice on January 8,
2020.

The detailed plans and specifications for the Rehabilitation Center were submitted for
Chairperson’s review and approval on October 6, 2020, and were approved.

Constructing and equipping the Rehabilitation Center is now projected to cost approximately $6
million. Having secured more than $4 million for the construction through grants, legislative
appropriation, community fundraising and its own reserves, Hana Health also secured a loan
commitment from Community Health Center Capital Fund, Inc. (CHC Cap. Fund) to fund a loan
in the amount of up to $2 million. At its March 11, 2022 meeting, the Board, under agenda Item
D-2, considered and approved Hana Health’s requests to (1) amend the lease to allow Hana
Health to mortgage its leasehold interest with the Lessor’s consent, and (2) consent to the
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mortgage to CHC Capital Fund. (Exhs. 4 (Second Amendment of Lease) and 5 (Consent to
Mortgage).) The loan transaction closed on July 20, 2022.

ADDITIONAL FEDERAL GRANT AND RESULTING FEDERAL INTEREST

By Notice of Award dated June 22, 2022, Hana Health was awarded another federal grant of $1
million for the construction of the Rehabilitation Center. This grant resulted from an “earmark”
by Representative Kahele, and is also administered by HRSA, under its Community Project
Funding/Congressionally Directed Spending (CPF/CDS)-Construction Projects program. As
with all HRSA grants, use of the federal funds creates a federal interest in the project (i.e., the
Rehabilitation Center), which must be acknowledged in a recorded NFI. Hana Health has been
informed that, because the new grant has a different Award Number and is from a different
HRSA program, an additional NFI needs to be recorded for the new grant before Hana Health
can draw grant funds.

The additional NFI does not impose any additional obligations on the Lessor and its duration will
not exceed the term of the lease. The lease amendments required by HRSA have already been
incorporated in the lease. (Exhibit 2, Cond. 50.) The Lessor’s commitments under the additional
NFTI are the same as its commitments under the 2018 NFI, as shown by a comparison of the
operative text of the 2018 NFI indicating the additional and/or substitute language requested by
HRSA for the additional NFI. (Exhibit 6.)

FURTHER AMENDMENT OF LEASE

In addition to the lease amendments required by HRSA in 2017 (i.e., Condition 50), Condition
Nos. 11 (Liens) and 20 (Mortgage) have been amended to allow the 2018 NFI and the CHC Cap.

Fund mortgage, respectively.

Because Condition Nos. 11 and 20 expressly authorize “a federal interest under the Health
Infrastructure Investment Program of the Health Resources and Services Administration to
encumber the premises...,” (Exhibit 7, p. 1, emphasis added), placement of the additional NFI on
the Rehabilitation Center, which is under a different program of HRSA, requires not only
consent, but an amendment to the lease. The proposed amendment would provide as follows
(with the bolded language being the only change from the original lease):

Condition No. 11 shall be deleted in its entirety, and replaced with the following:

“11.  Liens. The Lessee shall not commit or suffer any act or
neglect which results in the premises, any improvement, or the leasehold estate of
the Lessee becoming subject to any attachment, lien, charge, or encumbrance,
except as provided in this Lease or otherwise authorized by the Lessor in
advance in writing, and shall indemnify, defend, and hold the Lessor harmless
from and against all attachments, liens, charges, and encumbrances and all
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resulting expenses.”

As amended, Condition No. 20 includes the same language as Condition No. 11 authorizing “a
federal interest under the Health Infrastructure Investment Program of the Health Resources and
Services Administration to encumber the premises...,” and also includes language authorizing
Lessee to mortgage its interest only “to complete the construction of the Rehabilitation Center.”
(Exhibit 7, p. 2.) The proposed amendment would provide (with the bolded language being the
only change from the original lease):

Condition 20 shall be deleted in its entirety, and replaced with the following:

“20.  Mortgage. Lessee shall not mortgage, hypothecate, or pledge
the premises, any portion, or any interest in this lease without the prior written consent
of the Lessor. In the event the Lessee’s leasehold interest is sold in foreclosure,
Lessor reserves the right to evaluate whether the purchaser is qualified for nominal
rent pursuant to Section 171-43.1, HRS and, if not, to amend the lease to charge fair
market rent pursuant to Section 171-17, HRS.”

This would not only allow Hana Health to accept federal grants without having to amend the
lease for each grant, but also would allow future mortgages for other projects that serve the Hana
community without having to amend the lease in addition to obtaining consent. The additional
step of amending the lease imposes additional and unnecessary burdens on the Land Division
staff, the Board, and the Department of the Attorney General as well as on Hana Health.

Hana Health is in compliance with its lease terms.

RECOMMENDATION: That the Board:

A. Authorize the further amendment of Condition Nos. 11 and 20 of the Lease (third
amendment of lease) to allow Hana Health to accept federal grants that give rise
to a federal interest, or mortgage its leasehold interest in the premises, with the
prior written consent of the Lessor but without having to further amend the lease,
under the terms and conditions cited above, which are by this reference
incorporated herein and further subject to the following:

1. The standard terms and conditions of the most current amendment of lease
document form, as may be amended from time to time;

2. Review and approval by the Department of the Attorney General; and

(O8]

Such other terms and conditions as may be prescribed by the Chairperson
to best serve the interests of the State.
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B. Authorize the placement of an additional Notice of Federal Interest on the
Rehabilitation Center, with language substantially in the form of Exhibit 6, as
required by HRSA in connection with its Community Project
Funding/Congressionally Directed Spending: Construction Projects program’s
Grant No. CE1HS455940, under the terms and conditions cited above, which are
by this reference incorporated herein and further subject to the following:

1. The duration of the federal interest shall not exceed the term of the lease;

2 Review and approval by the Department of the Attorney General; and

(O8]

Such other terms and conditions as may be prescribed by the Chairperson
to best serve the interests of the State.

Respectfully Submitted,
as ZU

Andrew R. Tellio
Appraisal and Real Estate Specialist

APPROVED FOR SUBMITTAL:

= Suzanne D. Case, Chairperson
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AMENDMENT OF GENERAL LEASE NO. S-5548

THIS AGREEMENT, made and entered into this éé/é day
of FUNA1LA , 20_/7 , by and between the
State of Hawaii, by its Board of Land and Natural Resources,
hereinafter referred to as the “Lessor,” and HANA HEALTH, a
Hawaii nonprofit corporation, whose address 1s P.0O. Box 807,
Hana, Hawaii 96713, hereinafter referred to as the “Lessee”;

WITNESSETH:

WHEREAS, unrecorded General Lease No. S-5548 dated
August 7, 1998, was leased to Hana Community Health Center, Inc.,
a Hawaii nonprofit corporation; and

WHEREAS, the Lessee is now known as Hana Health, a
Hawaii nonprofit corporation by name change filed in the State of
Hawaii Department of Commerce & Consumer Affairs on December 7,
2005; and

WHEREAS, the Lessee desires that the general lease be
amended; and

656607 1.DOC EXhibit 2




WHEREAS, the Board of Land and Natural Resources, at
its meeting held on May 8, 2015, as amended, has approved the
amendment to General Lease No. S-5548, for the purposes of
amending condition no. 11, Liens and condition no. 20, Mortgage
to accommodate the building of the rehabilitation center and to
add in additional conditions to address federal funds.

NOW, THEREFORE, the Lessor and Lessee covenant and
agree that General Lease No. S-5548, is hereby amended as
follows:

1 Condition no. 11, Liens, the following is added:

“Notwithstanding the foregoing, the Lessee may, with
the prior written consent of the Lessor, through its Board of
Land and Natural Resources, allow a federal interest under the
Health Infrastructure Investment Program of the Health Resources
and Services Administration to encumber the premises to the
extent necessary to secure grant moneys to fund the construction
of improvement to the premises.”

2 . Condition no. 20, Mortgage, the following is
added:

“Notwithstanding the foregoing, the Lessee may, with
the prior written consent of the Lessor, through its Board of
Land and Natural Resources, allow a federal interest under the
Health Infrastructure Investment Program of the Health Resources
and Services Administration to encumber the premises to the
extent necessary to secure grant moneys to fund the construction
of improvement to the premises.”

3 Condition no. 50, Restrictive terms, is added as

follows:

“50. The Lessor is in full agreement of the proposed
improvements to the leased property as part of the Health
Resources and Services Administration (HRSA) funding opportunity,
and grants permission to Lessee to undertake the proposed
improvements.

The Lessee as recipient of federal funds agrees to the
following:

(a) The Lessee agrees not to sublease, assign, or
otherwise transfer the premises, or use the premises for a non-
grant-related purpose(s) without the written approval from HRSA
(at any time during the term of the lease, whether or not grant

656607_1.DOC
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support has ended).

(b) The Lessor will inform HRSA of any default by
the Lessee under the lease.

(c) HRSA shall have sixty (60) days from the date
of receipt of the Lessor’s notice of default in which to attempt
to eliminate the default, and that the Lessor will delay
exercising remedies until the end of the sixty (60) day period.

(d) HRSA may intervene to ensure that the default
is eliminated by the Lessee or another recipient named by HRSA.

(e) The Lessor shall accept payment of money or
performance of any other obligation by the HRSA’s designee, for
the Lessee, as if such payment of money or performance had been
made by the Lessee.

(f) In the event that the Lessee defaults, the
grant 1s terminated, or the Lessee vacates the premises before
the end of the lease term, HRSA shall have the right to designate
a replacement for the recipient for the balance of the lease
term, subject to approval by the Lessor, which will not be
withheld except for good reason.

The Lessor also acknowledges that there will be a
federal interest in the premises as a result of the proposed
improvements and that the Lessor agrees to file a Notice of
Federal Interest prior to work commencing, if required by HRSA.”

IN CONSIDERATION THEREOF, the Lessor and Lessee further
agree that this Amendment of Lease Agreement is subject to all
the covenants and conditions in the General Lease No. S-5548,
except as herein provided.

This Amendment, read in conjunction with the General
Lease No. S-5548 sets forth the entire agreement between the
Lessor and Lessee; and the general lease as amended and modified
hereby shall not be altered or modified in any particular except
by a memorandum in writing signed by the Lessor and Lessee.

656607_1.D0OC
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IN WITNESS WHEREOF, the STATE OF HAWAII, by its Board
of Land and Natural Resources, has caused the seal of the
Department of Land and Natural Resources to be hereunto affixed
and the parties hereto have caused these presents to be executed
the day, month, and year first above written.

STATE OF HAWAII

Approved by the Board of
Land and Natural Resources
at its meeting held on

May 8, 2015. /
Board of Land and
Natural Resources

LESSOR

HANA HEALTH, a Hawaii nonprofit

corporation
oy Lheegllbpotoncllie
APPROVED AS TO FORM: Its_EZxecybve [echr

LINDA L. W. CHOW C
Deputy Attorney General L

Its_ WFemoh v
Dated: ﬁAﬂ”ﬁ(-]; 20l

4 O oo .

LESSEE

PRELIM. APPR'D.

Depariment of the
656607_1.DOC AMtomey Genercol



STATE OF HAWAII )
) SS.
COUNTY OF MAUI )

On this A?ﬁ ~day of /4%%%@4 , 20 /b , before me
appeared /%E;i/ Varwnee/ic = and

Villiamm < Kalani (Jr , to me personally
known, who, being by me duly sworn, did say that they are the
Z%Q%aﬁma{blnzﬁ9r' and 772%07%2%/‘ , respectively

of HANA HEALTH, a Hawaii nonprofit corporation, and that said
instrument was signed in behalf of said corporation by authority
of its Board of Directors, and the said Z@Zé%%WZ,QDNQu%%/’ and

[ renitver acknowledged said instrument to be the
free act and deed of said corporation.

QJW ¢

Notayy PubYicy—=State of Hawaii
U Tpanna Parnr )
My commission expires:/4%¢%ﬁ42é,2w7

Doc. Date: MM”}L{/ #Pages:_&i

Notary Name: Joanna Paman 2nd Circuit

Doc. Descriptionm}ﬂéﬂ/’

it-Ggnaral Lesje =
_Jrmnnslems’ it /i 1y 2

Notay§ Signatufe  ~~—" Date
PREUM. APPRD

[ L
Depariment of the
656607_1.DOC Adtemey General




EXHIBIT 3



THE ORIGINAL oF
RECORDED Asrﬁcgt?g\kcvlstENT
BU STATE OF Hawall
REAU OF
DOCUME  Dog Ls?BGUCSONvEYANCEs
DATE  uyyy 4 oin 0
LAND COURT SYSTEM REGULAR SYSTEM
After Recordation Return To: By Mail ( X) Pickup ()
Cheryl Vasconcellos
Hana Health
P.O. Box 807
Hana, HI 96713 Total Pages:

Tax Map Key Nos. (2) 1-4-003:022 and 024

NOTICE OF FEDERAL INTEREST
AFFECTING PORTION OF THE LAND COVERED BY
GENERAL LEASE NO. S-5548

WHEREAS, pursuant to unrecorded General Lease No. S-5548 dated August 7,
1998, as amended by the unrecorded Amendment of General Lease No. S-5548 dated
March 14, 2017 (as amended, the “Lease”) the State of Hawaii, by its Board of Land and
Natural Resources (“Lessor”), whose address is 1151 Punchbowl Street, Honolulu, HI
96813, leased to Hana Community Health Center, Inc., now known as Hana Health, a
Hawaii nonprofit corporation (“Lessee”), whose address is P.O. Box 807, Hana, HI 96713,
for a period of fifth-five (55) years, certain real property situate at Kawaipapa, Hana, Maui,
Hawaii, containing an area of approximately 12.105 acres, more or less, as more
particularly described in Exhibit “A” (the “Land”);

WHEREAS, Lessee desires to construct a multi-purpose building on a portion of
the Land (the “Rehabilitation Center”);

WHEREAS, on April 26,2016, the Health Infrastructure Investment Program
(“HIIP”) of the Health Resources Services Administration (“HRSA”) awarded Grant No.
C8DCS29760 to Lessee, which grant provides Federal funds for construction of the
Rehabilitation Center on a portion of the Land;

Exhibit 3



WHEREAS, the Grant includes conditions on the use of, and provides for a
continuing federal interest in, the Rehabilitation Center as more fully set forth in the
Grant (the “Federal Interest”), including that, for the duration of the Lease term, the
Rehabilitation Center may not be (1) used for any purpose inconsistent with the statute and
any program regulations governing the award under which the Rehabilitation Center was
constructed; (2) mortgaged or otherwise used as collateral without the written permission of
the Associate Administrator, Office of Federal Assistance Management (OFAM), Health
Resources and Services Administration (HRSA), or designee; or (3) sold or transferred to
another party without the written permission of Associate Administrative Office of Federal
Assistance Management (OFAM), Health Resources and Services Administration (HRSA),
or designee;

NOW, THEREFORE, Lessor consents to and gives notice of the Federal Interest in
the Rehabilitation Center, the duration of which will not extend beyond the term of the
Lease; SUBJECT, HOWEVER, to the provisions of Section 171-21, Hawaii Revised
Statutes, as amended, relating to rights of holder of security interest.

IT IS UNDERSTOOD that, except as provided herein, should there be any conflict
between the terms of the Lease and this consent, the former shall control; and, further, that
except as provided herein, this consent shall not in any manner be construed as varying in
any respect the terms and conditions of the Lease; and also that no further federal interest
under the Lease shall be made without the written consent of the State of Hawaii, by its
Board of Land and Natural Resources, being first obtained and endorsed thereon.

IN WITNESS WHEREOF, the State of Hawaii, by its Board of Land and Natural
Resources, has caused the seal of the Department of Land andII;gtural Resources to be
hereunto affixed and these presents to be duly executed this 22 day of
2018.

Approved by the Board of Land and STATE OF HAWAII
Natural Resources at its meeting held on

May 8, 2015 é /ZO Qﬂ

SUZA@E D. CASE

/)/ Chairperson

Board of Land and Natural Resources

APPROVED AS TO FORM:

= QLI

LINDA L. W. CHOW
Deputy Attorney General

Dated: @/ZD// (B/
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STATE OF HAWAI!

SURVEY DIVISION
DEPT, OF ACCOUNTING AND GENERAL SERVICES

cor. 102,667 HONOLOEY February 24, 1998
HANA COMMUNITY HEALTH CENTER SITE
PARTS 1 AND 2
Kawaipapa, Hana, Maui, Hawaii
PART |

Being a portion of Grant 1906 to Kahooilimoku conveyed to the
State of Hawaii by Keola Hana Maui, Inc. by deed dated
December 24, 1991 and recorded as Document No. 91-179838
(Land Office Deed S-27903).
Beginning at the east corner of this parcel of land and on the southwest
side of Hana Highway, the coordinates of said point of beginning referred to
Government Survey Triangulation Station *KAUIKI" being 3507.94 feet North and

4326.16 feet West, thence running by azimuths measured clockwise from True

South:-
. 69 53 209.00 feet along Part 2 of Hana Community Health
Center Site;
2. 15%° 53 100.00 feet along Part 2 of Hana Community Health
Center Site;
3. 69 53 149.83 feet along Part 2 of Hana Community Health
Center Site;
4. 335° 49 310.74 feet along Part 2 of Hana Community Health
Center Site;
S. 65° 48 30" 807.40 feet along Grant 1819 to Kahananui;
6. 161° 01 183.53 feet along Grants 1269 and 3011 to Kapawa;
7. 163 17 122.03 feet along Grants 1269 and 3011 to Kapawa;
PRELIM. APPR'D. )
Beear e 8. 162° 41’ 153.75 feet along Grants 1269 and 3011 to Kapawa;

- EXHIBIT “A*



22,667 February 24, 1998

€.5.F. No.

9. 162° 02 329.60 feet along Grants 1269 and 3011 to Kapawa;

10. 250° 4% 153.93 feet along R.P. 7604, L.C.Aw. 4566 to
Wahineaa;

11, 262° 54’ © 117.11 feet along R.P. 6447, L.C.Aw. 4846 to
Kaholokai;

12. 250° 48 77.04 feet along R.P. 6447, L.C.Aw. 4846 to
Kaholokai;

13. 336° 42 416.80 feet along the remainder of Grant 1506 to
Kahooilimoku;

14, 244° 01 385.40 feet along the remainder of Grant 1906 to
Kahooilimoku;

15. 248 22 150.88 feet along the remainder of Grant 1906 to
Kahooilimoku;

16. 256> 24 214.63 feet along the remainder of Grant 1906 to
Kahooilimoku;

17. 3420 28’ 93.94 feet along the southwest side of Hana Highway

to the point of beginning and containing an
AREA OF 10.071 ACRES.

_ SUBJECT, HOWEVER, to the following easements as shown on plan
attached hereto and made a part hereof:

1. Access Road Easement (12.00 feet wide).

2. Perpetual Easement (20.00 feet wide) covered by Grant to Hana
Ranch Company, Limited dated April 11, 1962 and recorded in
Liber 4285, Page 243,

SUBIJECT, ALSO, to an existing Hana Ranch, Inc., 8" spiral weld
pipeline crossing the above-described Part 1 as set forth in deed dated May 30, 1975
and recorded in Liber 10712, Page 394.

PART 2:

Being a portion of Grant 1906 to Kahooilimoku conveyed to the
State of Hawaii by the County of Maui by deed dated July 10,

- 1985 and recorded in Liber 19657, Pages 108-118 (Land Office
Deed S-27577).

PRELIM. AFPR'D
Department of the

Alormev Cenarc!

2.
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22,667 February 24, 1998
CSFP.Now oo
Beginning at the east corner of this parcel of land and on the southwest
side of Hana Highway, the coord’ tes of said point of beginning referred to
Government Survey Triangulation Station "KAUIKI" being 3358.90 feet North and

4205.11 feet West, thence running by azimuths measured clockwise from True

South:-

1. 65 50 400.20 feet along Grant 1819 to Kahananui;

2. 155° 49 310.74 feet along Part 1 of Hana Community Health
Center Site; :

3. 249° 53 149.83 feet along Part 1 of Hana Community Health
Center Site;

4, 33 S§3 100.00 feet along Part 1 of Hana Community Health
Center Site;

5. 249> 5% 209.00 feet along Part 1 of Hana Community Health
Center Site;

6. 3200 55° 192.00 feet along the southwest side of Hana Highway

to the point of beginning and containing an
AREA OF 2.035 ACRES.

SURVEY DIVISION
DEPARTMENT OF ACCOUNTING AND GENERAL SERVICES
- STATE OF HAWAII

By: Wﬂ/
Glenn J. Kodani
Land Surveyor ' gm

Compiled from CSFs 20565
and 21665 and Govt. Survey
Records.

TMK: 1-4-03:22 and 24

PRELIM. AFPR'D

Depuriment of the
Annmey General
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.EASE NO. S-5

SECCOND AMENDMINT QJF GENZRAL

Q.
W

THIS AGREEMENT, made and entered intc this
of (AJ?QJS/ , 20 A2, by and between th2
State of Hawdii, by its Board of Land and Natural Resources,
hereinafter referred to as ths “Lesscr,” anc HANA HEALTH, 2
Hawaii nonprofit corporation, dba Hana Community Health Center,
whose address is 4590 Hana Highway, Hana, Hawaii 96713,
hereinaftar referred te as tha “Lessee”;

WITNESSETH:

WHZREAS, unrecorded General Lsase No. S$S-3348 dated
August 7, 1998, was leased to Hana Community Health Center, Inc.,
a Hawaii nonprofit corporation; and

WHEREAS, by name changs filed in the State of Hawaii
Department of Commerce & Consumer Affairs on December 7, 20905,
BFana Community Health Center, Inc. is now known as Hana Health, a
Hawaii nonprofit corporaticn; and

WHEREAS,; the general lease was amended by that certain

Sl PRELIM, APPR'D.
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unrecorded Amendment of General Lease No. S-5548 dated March 14,
g'- 0!2 ; and

WHEREAS, the Lessee desires an additional amendment to
the general lease; and

WHEREAS, at its mesting held on March 11, 2022, the
Board of Lanc and Natural Rescurces approved further amendment to
General Lease No. S-5548, to allow the Lessee to mortgage its
leasehold interest in the premises with the prior written consent
of the Lessor through its Board of Land and Natural Resources.

NCW, THEREFORE, the Lessor and Lessee covenant and
agree that General Lease No. S-5548, is hereby amended as
follows:

[

" Condition no. 20, Mortgage, ths following is

“Furthermore, the Lessee may, with the prior written
consent of the Lessor, through its Board of Land and Natural
Resources, mortgage its interest in the premises to the extent
necessary to secure the balance of the funds necessary to
complete the construction of the multi-purpose builiding as
described in the Notice of Fe era] Interest Affecting Portion of
the Land Covered by General L No. 5-5548 dated July 2, 2018,
and recorcdsd in the brat” of 11, Bureau of Conveyances as
Doc. A-£87€605850 as the ‘Reshabi ation Center.

=

()]

v3)

O

— M

I~

D QL
i

[{ It

(ST ()

on

y

®

9]

o~

=

0}

[{}]

B g by
PV I
{}]
n
-
N =
T
oo

N0
o=
[l e |
0
Q0
o
1= )

n O
o L)
=a
()]

6]
O =
s

0 By
|
W
S - = (D
O oy
=
@)
=3

O
0.5 v

}—l.
9ol
n

O

Lo

[

O =
',—4 ~
(@]

)

el

[

D

=)

=2 0O
Z

et %

Pl

3
o oM

m
L
)
D
0.
i
=

11
vl
U=

=i

(@]

3 w0
3 r

m W wn

Hol

[Tt )
O 3 0 m
< Q9

=

Q. 0

m

£, 3

M -
(]
Q. 0>
W]
0w w
9]
[N I 1))
[ ()]
o
N Iy
(=
(GBI o

&
M e

(=N

W or

s
o (D
O K

m T
jo
1)

o ¢t

= O

3 oth
[

b () e
m W m
[0
(R
mQ »n
o O

oM
M -

o)
— M
3
= ®
3
v o

0
i
O
o)
D
=
m
0

2
m o cr

T
[4)) )
n
ey
[ ]

in conjunction with ths
sets forth ths entire
e; and the gensral le
be altered or modified 1i
um in writing signed by the

1Y
o
Q.
=]
(]
o’
pu

This Second
General _sass No, S$-55
agreemsnt betwser ths
amendec and modified her
any particular except by a
L.essor and La2sses.

.P\
o w3
[ )]

[+1)
o =]

]

oo S O 1
V)

3

D 0~
O w
O W

=

= O, D~
t—-i

Q3 M M o

3
O o
3
I

PRELIM. APPR'D.
Dspartment of the

Altomey General




. IN WITNESS WHEREOF; the STATE OF HAWAII, by its Board
of Land and Natural Resources, has caused the seal of the
Department of Land and Natural Resources to be hereunto affixed
and the parties hereto have caused these presents to be exscuted
the day, month, and vear first above written.

STATE OF HAWAIIL

Approved by the Board of
Land and Natural Resources
at its meeting held on
March 11, 2022.

//1Z/ Board of Land and

APPROVED AS TO FORM: Natural Resources
LESSOR
XK AT N
cINQ? )Y/ voukc ,
Deputy Attorney General HANA HEALTH, a Hawaii nonprofit

corporation
Dated: Juae 2 2042
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STATE OF HAWAII

COUNTY OF

271% dai/Of

Cn this
appeared

)
) SS.
)

(7 , 20,

before me

W/W

and

JTlliAm KA e

known, who, being by me duly

- [ and

, tc me personally
worn, did say that they are the
Ty [Feabmres— , respectively

of HANA HEALTH,
inctvument Was

L ary Thentiozs
free as¥ and dead of

a Hawaii nonprofit “Y“rporation, and that said

signed in behalf c¢f said corporation by authority
its Board of Directeors, and the said £

LDirzetir

and

acknowledged said instrument to be the
said corporation.

3
/

Nota y Pub 1c\48fate of Hawaii

(]‘M’)mt }avmmq

iy commission expires:

e
1

, JOANNA PAMAN

/
Coc. Date: W # Pages: &

Notary Name: Joanna Paman 2nd Clrcult
(ZéﬁybifﬁnhménuwﬂL
A tpnnd Loy (<5558

2%
Notafy Signature Dete

Doc. Degcription

STATE OF HAWAII

NOTARY PUBLIC
[ MY COMMISSION EXPIRES AUG. 23,2049

s
’u

A

RELWM, APPRD.
g.:oﬂmem of the

Atiomey Generc!




EXHIBIT 5



LAND COURT SYSTEM
Return by Mail ( ) Pickup (

REGULAR SYSTEM

To:

Total Number of Pages:
Tax Map Key Nos. (2) 1-4-003:022 and 024

CONSENT TO MORTGAGE OF GENERAL LEASE NO. S-5548

CONSENT is hereby given by the STATE OF HAWAII, by the

Board of Land and Natural Resources, acting pursuant to Section
171-22, Hawaii Revised Statutes, as amended, “Lessor” under
unrecorded General Lease No. 5-5548 dated August 7, 1898, leased to
Hana Community Health Center, Inc., a Hawaii nonprofit corporation,
now known as Hana Health, a Hawaii nonprofit corporation by name
change filed in the State of Hawaii Department of Commerce and
Consumer Affairs on December 7, 2005, as “Lessee,” and to which
general lease was amended by that certain unrecorded Amendment of
General Lease No. S$-5548 dated March 14, 20 /Z , and by that
certain Second Amendment of General Lease No. $-5548 dated

(ijb’/U%, AORZ, , recorded in the State of Hawaii, Bureau of

Conveydnces as Document No. ; to the
Leasehold Mortgage, Security Agreement and Assignment of Leases and
Rent dated , 2022 (“Mortgage”), a copy of which is

designated as Exhibit “A,” is attached hereto and made a part
hereof, by and between HANA HEALTH, a Hawaii nonprofit corporation
d/b/a Hana Community Health Center, whose address is 45980 Hana
Highway, Hana, HI 96713, as “Borrower” and COMMUNITY HEALTH CENTER
CAPITAL FUND, INC., a Massachusetts nonprofit corporation, whose

854783_2.doc 1. PRELIM., APPR'D.
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address is 40 Court Street, 10th Floor, Boston, MA 02108, as
“Lender,” and to any foreclosure and sale thereunder of the Lessee’s
interest, the Lessee’s successors and assigns, in and to General
Lease No. $-5548 and that the Borrower shall notify the State of
Hawaii, Department of Land and Natural Resources, in writing of any
new assignee or sale of this Mortgage, and the contact information
of the new holder/servicer of the Mortgage; SUBJECT, HOWEVER, to:

1a the provisions of Section 171-21, Hawaii Revised Statutes,
as amended, relating to rights of holder of security interest;

2. the loan proceeds shall be used for the purposes of
construction of a rehabilitation center pursuant to the plans and
specifications submitted for review and approval on October 6, 2020
and the Lessee shall maintain records of loan expenditures which may
be inspected by the Lessor; and

3. the Lessee shall obtain the written permission of the
Associate Administrator, Office of Federal Assistance Management
of the Health Resources Service Administration, or designee.

IT IS UNDERSTOOD that, except as provided herein,
should there be any conflict between the terms of General Lease
No. S-5548 and the terms of the Mortgage, the former shall
control; and, FURTHER, that except as provided herein, this
Consent shall not waive any of the terms, covenants and
conditions of the general lease and, also, that no further
mortgage of the general lease shall be made without the written
consent of the Board of Land and Natural Resources being first
obtained and endorsed thereon.

PRELIM. APPR'D,
Dspartment of the

854783_2.doc 2
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IN WITNESS WHEREOF, the STATE OF HAWAII, by the Board
of Land and Natural Resources, has caused the seal of the
Department of Land and Natural Resources to be hereunto affixed
and theggzzgfsents to be duly executed this /2 day of

: 20AZ .

STATE OF HAWATII

Approved by the Board of
Land and Natural Resources

at its meeting held on By .
March 11, 2022. SUZA D. CASE
Chairperson
Board of Land and
APPROVED AS TO FORM: Natural Resources

CNUAXC
CINDw YPUNG
Deputy Attorney General

Dated: Junc 22, 2022
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EXHIBIT “A”
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LAND COURT REGULAR SYSTEM

AFTER RECORDATION, RETURN BY: MAIL (X) PICKUP ( ) TO:

Nolan Sheehan Patten LLP
84 State Street, Suite 940
Boston, MA 02109
Attn: Bret L. Hendrickson
This document contains ___ pages

LEASEHOLD MORTGAGE, SECURITY AGREEMENT AND
ASSIGNMENT OF LEASES AND RENTS

PARTIES TO DOCUMENT:

MORTGAGOR: HANA HEALTH, a Hawaii nonprofit corporation d’b/a Hana Community
Health Center

MORTGAGEE: COMMUNITY HEALTH CENTER CAPITAL FUND, INC., a Massachusetts
nonprofit corporation, and its successors and assigns

TAX MAP KEY NOS.: (2) 1-4-003:022 & 024
TCT NO.
Loan Ref No.

088-0034 Hana CHC - Leasehold Mortgage v3



LEASEHOLD MORTGAGE, SECURITY AGREEMENT AND

ASSIGNMENT OF LEASES AND RENTS

Property Address: 4590 Hana Highway, Hana, Hawaii 96713

This Leasehold Mortgage, Security Agreement and Assignment of Leases and Rents (this
“Mortgage™) is made by the Borrower (as defined below) in favor of the Lender (as defined below) as of

[ 1152022,

[ Definitions

The following terms shall have the meanings assigned to them:

Borrower:

Borrower’s Notice Address:

Event of Default:

Hazardous Materials:

088-0034 Hana CHC - Leasehold Mortgage v3

Hana Health, a Hawaii nonprofit corporation d/b/a Hana
Community Health Center

4590 Hana Highway
Hana, HI 96713
Attn: Executive Director

Event of Default shall have the meaning defined in the Loan
Agreement.

Any “chemical substances™, “hazardous or toxic substances”,
“hazardous or toxic materials”, “hazardous or toxic wastes” and
~oil,” as such terms now or hereafter are respectively defined
under the Federal Comprehensive Environmental Response,
Compensation and Liability Act of 1980, 42 U.S.C., Section 9601
et seq.. the Federal Water Pollution Control Act, 33 U.S.C.
Section 1321 et seq., the Federal Clean Water Act, 33 U.S.C.
Section 1251, et seq., the Occupational Safety and Health Act of
1970, 29 U.S.C. Section 651 et seq., the Federal Resource
Conservation and Recovery Act. 42 U.S.C. Section 6901 et seq., or
listed in the United States Department of Transportation
Hazardous Materials Table (49 C.F.R. 172.101), and the
regulations promulgated under all of the foregoing, as all of the
foregoing may from time to time be amended, or as similar such
laws, rules, regulations, orders and decrees may now or hereafter
be enacted; including, without limitation, asbestos, asbestos-
containing materials, oil or other petroleum products,
polychlorinated biphenyls, urea formaldehyde foam insulation,
lead paint and other toxic waste and substances including radon
gas; provided, however, that Hazardous Materials shall not include
ordinary and necessary quantities of oftice supplies, cleaning
materials, pest control supplies and other items used in the
ordinary course of Borrower’s business, stored in a safe and lawful
manner.



Land:

Land Records:

Lease:

Lender:

Lender’s Address:

Lessor:

Loan:

Loan Agreement:

Loan Amount:

Loan Documents:

Mortgaged Property:

Note:

Real Estate:

088-0034 Hana CHC - Leaschold Mortgage v3

The land located at the Property Address (defined above), as more
completely described in Exhibit A attached hereto and made a part
hereof.

State of Hawaii, Bureau of Conveyances

That certain unrecorded General Lease No. S-5548 dated as of
August 7, 1998, by and between Lessor, as landlord, and
Borrower, as tenant, as amended by that certain unrecorded
Amendment of General Lease No. S-5548 dated as of March 14,
2017, as further amended by [insert reference to amendment
authorizing leasehold mortgages with consent].

Community Health Center Capital Fund, Inc., a Massachusetts
nonprofit corporation, and its successors and assigns

40 Court Street, 10th Floor
Boston, MA 02108
Attn: Tim Murphy, Portfolio Manager

State of Hawaii, by its Board of Land and Natural Resources

The loan from the Lender to the Borrower described in the Loan
Agreement and evidenced by the Note.

That certain Loan Agreement dated of even date herewith between
the Borrower and Lender relating to the indebtedness evidenced by
the Note, as may be amended, extended, modified or renewed.

Up to [Two Million and No/100 Dollars ($2,000,000.00)], which
equals the principal amount of the Note.

Collectively, this Mortgage, the Loan Agreement, the Note and
each and every other document, instrument and agreement now or
hereafter executed or delivered in connection with the
indebtedness evidenced by the Note, as each may be amended,
extended, modified or renewed.

(a) The Real Estate; and
(b) the Personal Property (as defined herein).

That certain Promissory Note dated of even date herewith by the
Borrower, as maker, to Lender, as payee, in the amount of up to
$[2,000,000.00], as may be amended, extended, modified or
renewed.

The Borrower’s leasehold estate created by the Lease, on the land
described on Exhibit A attached hereto, together with all
improvements, including fixtures, now or hereafter situated
thereon and all and singular the tenements, hereditaments and

2L


https://2,000,000.00
https://2,000,000.00

appurtenances thereof, and all easements, rights of way, licenses,
permits, privileges and covenants now existing or hereafter created
for the benefit of the Borrower or any subsequent owner or tenant
of the Land, or any part thereof, as well as all right, title and
interest of the Borrower in and to the land lying within any street
or roadway adjoining the Land, and all machinery, equipment,
appliances, furniture and other property of every type and nature as
are or can by agreement be made a part of the realty as well as all
fixtures of every type and nature, whether now owned or which
may subsequently be acquired by the Borrower.

All capitalized words and phrases in this Mortgage that are not otherwise specifically defined above or
elsewhere in this Mortgage shall have the same meaning as assigned in the Loan Agreement

I1. Grant of Mortgage

The Borrower, for consideration paid, hereby conveys, transfers, assigns, sets-over and grants to
the Lender, and the Lender’s successors and assigns forever, WITH MORTGAGE COVENANTS the
Mortgaged Property to secure the payment, performance and discharge of each and every obligation,
covenant and agreement of the Borrower to the Lender contained herein, in the Note, or in the other Loan
Documents (collectively, referred to as the “Obligations™).

[1I. Grant of Security Interest in Personal Property

This instrument shall also constitute a security agreement under Article 9 of the Uniform
Commercial Code as in effect in the State of Hawaii and codified at Hawaii Revised Statutes, Chapter 490
(the “Uniform Commercial Code™). To secure the Obligations, the Borrower hereby grants to the Lender
a continuing security interest in all personal property and fixtures of every kind and description now or
hereafter owned by the Borrower or in which the Borrower has an interest (but only to the extent of such
interest), situated or to be situated upon or used, or intended for use, in connection with the Real Estate,
together with any renewals, replacements or additions thereto or substitutions therefor, as well as all
proceeds thereof, whether now or hereafter existing (collectively, the “Personal Property™). The Personal
Property shall include, without limitation, the following:

A. Equipment, Plans, etc. All of the Borrower's interest in and to all Equipment, Fixtures,
Goods, Accessions, materials, supplies, furnishings, Accounts, choses in action, contract rights,
Documents, Instruments, Chattel Paper, plans and specifications, reports, studies, professional or
technical work product, shop drawings, surveys, permits, licenses, approvals, warranties and General
Intangibles, located at, arising from, relating to. or used in connection with the Real Estate;

B. Proceeds. All proceeds (including, without limitation, insurance and condemnation
proceeds), as well as all interest earned thereon, paid for any damage done to the Mortgaged Property or
for any portion thereof appropriated or otherwise taken by any governmental authority, agency, or entity;

C. Rents and Contracts. All of Borrower’s right, title and interest in and to any and all
leases or other agreements for the use or occupancy of all or any portion of the Real Estate and all rents,
security deposits, guarantees and other proceeds and benefits of such leases and other agreements, as well
as any sales contracts (including any deposit funds paid thereunder), in each case relating to or arising
from the Real Estate;

-3-
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D. Records and Goodwill. All tradenames, trademarks, telephone numbers, goodwill,
general intangibles and other similar property as well as all records and books of account, in each case
relating to the Borrower’s ownership or operation of the Mortgaged Property; and

E. Escrows and Reserves. All of Borrower’s right, title and interest in any insurance, tax,
water, sewer or other escrows deposited with Lender; any operating debt service, replacement or other
reserves deposited with Lender; any other escrows or reserves established for the Project; and any cash
collateral deposited with Lender.

Unless otherwise provided herein, all capitalized terms in the foregoing subparagraphs shall have
the same meanings as defined in the Uniform Commercial Code. Lender shall have all the rights and
remedies, in addition to those specified herein, of a secured party under the Uniform Commercial Code.
Except for the security interest granted hereby, the Borrower is, and as to any Personal Property acquired
hereafter will be, the sole owner of the Personal Property, free from any lien, security interest,
encumbrances, or adverse claims thereon of any kind whatsoever. The Borrower shall notify Lender of,
and will defend the Personal Property against, all claims and demands of all persons at any time claiming
the same or any interest therein.

This Mortgage is to be recorded with the Land Records as a financing statement pursuant to
Section 9-502 of the Uniform Commercial Code.

The Borrower covenants, warrants, represents and agrees with the Lender and its successors and
assigns, that:

1z Performance of Obligations. The Borrower shall pay the principal of the Note and
interest thereon as the same shall become due and payable and shall pay and perform all of the other
Obligations.

2. Title; Further Assurances. The Borrower is the owner of or holder of a leasehold
interest in the Mortgaged Property and, with the consent of Lessor which Borrower has received prior to
the date hereof, has good right, full power and lawful authority to grant this Mortgage; provided,
however, that notwithstanding anything to the contrary contained herein, Borrower makes no
representation regarding the assignability of any permits, licenses, approvals, warranties, trade names or
title to any trade names. The Mortgaged Property is free and clear of all encumbrances except those
enumerated in certain title status reports delivered by the Borrower to the Lender in connection with this
loan transaction (the “Permitted Title Exceptions™). The Borrower will make further assurances of title
that Lender may require. The Borrower shall notify the Lender of, and will defend the Mortgaged
Property against, all claims and demands of all persons at any time claiming the same or any interest
therein. The Borrower agrees to execute and deliver on demand such other mortgages and other
instruments as the Lender may reasonably request in order to perfect its mortgage upon any of the
Mortgaged Property.

3. Protection and Maintenance. Subject to the planned rehabilitation of the improvements
on the Mortgaged Property, the Borrower will protect and maintain, or cause to be protected and
maintained, in good and tenantable order, repair and condition at all times the buildings and other
structures now standing or hereafter erected on the Land; any additions and improvements thereto; the
utility services, parking areas and private ways used in connection therewith (to the extent owned by
Borrower); and all building fixtures, equipment and articles of Personal Property now or hereafter
acquired and used in connection with the operation of the Real Estate, promptly replacing or restoring as
necessary any of the aforesaid which may become lost, destroyed or unsuitable for use with other
property of similar character and quality. Borrower shall continue to be obligated under this Section 3 in

-4-
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the event of a casualty loss at the Mortgaged Property; provided, however, that such loss shall not be
considered an Event of Default so long as Borrower makes diligent efforts to adjust the insurance claim
for such loss and to cause the return of the Mortgaged Property to good and tenantable condition.
Diligent efforts shall be subject to Lender’s reasonable determination but shall not exceed one hundred
twenty (120) days in the case of the adjustment of the insurance claim and shall not exceed twelve (12)
months in the aggregate for both adjustment of the claim and restoration of the Mortgaged Property, as
such time limits may be extended by Lender in its reasonable discretion.

4. No Waste; Compliance With Law. Subject to the planned rehabilitation of the
improvements on the Mortgaged Property, the Borrower shall not commit or suffer any strip or waste of
the Mortgaged Property, or any portion thereof, or any violation of any law, rule, regulation, ordinance,
license, or permit, or the requirements of any licensing authority affecting the Mortgaged Property or any
business conducted thereon, and shall not commit or suffer any demolition, removal, or material alteration
of any of the Mortgaged Property (except for the replacement of fixtures and Personal Property in the
ordinary course of business, so long as items of comparable or greater value and quality are installed free
and clear of liens in favor of any other party and except as set forth in the Loan Agreement), and shall not
violate or suffer the violation of the covenants and agreements, if any, of record against the Mortgaged
Property, and in all respects, the Borrower shall do all things necessary to comply with, and to keep in full
force and effect, all licenses, permits and other governmental authorizations for the operation of the
Mortgaged Property for its intended purposes. It is provided, however, that the Borrower shall have the
right (but only with the consent of Lender, which shall not be unreasonably withheld or denied) to contest
by appropriate legal proceedings, but without cost or expense to Lender and without in any way affecting
the value of the Mortgaged Property, the validity of any laws, ordinances, orders, rules and regulations
aftecting the Mortgaged Property, licenses, permits and other governmental authorizations for the
operation of the Mortgaged Property, covenants or agreements of record affecting the Mortgaged
Property; and the Borrower may postpone compliance therewith until the earlier of the date Lender
notifies Borrower that Borrower may no longer postpone compliance or the final determinations of any
such proceedings. If undertaken by Borrower, such proceedings shall, in any event. be prosecuted with
due diligence and dispatch, and if any lien or charge is incurred, the Borrower must furnish Lender with
security satisfactory to Lender in its reasonable discretion against any loss or injury by reason of such
non-compliance or delay and shall indemnify and hold Lender harmless against any liability resulting
from any such contest.

5, Insurance Coverage. The Borrower will keep the leased space, improvements, fixtures
and Personal Property included in the Mortgaged Property insured in accordance with the Loan
Agreement.

6. Insurance Proceeds. The proceeds of any hazard insurance and rent loss insurance shall,
at the discretion of the Lender, be applied to or toward the indebtedness or other Obligations secured
hereby in such order as the Lender may determine; or if the Lender shall require repair of that part of the
Mortgaged Property so damaged by such insured hazard, the Lender shall release to the Borrower
insurance proceeds paid to it upon such conditions as the Lender may prescribe and the Borrower shall
apply all of such proceeds to the repair and restoration of the Mortgaged Property. The Borrower shall
promptly notify the Lender upon the occurrence of any loss or claim, and, except with respect to amounts
less than $25,000, at the Lender’s option in each instance, the Lender, to the exclusion of the Borrower,
shall have the right and authority to file any proofs of claim and negotiate any adjustment or settlement
thereof. Each insurance company is hereby directed and authorized to remit all payments (including the
return of unearned premiums) directly to the Lender alone and not to the Borrower or to the Borrower and
Lender jointly. Any and all such payments received by the Borrower in contravention of the foregoing
provision shall be delivered to the Lender within five (5) days of receipt thereof. Notwithstanding
anything in this Section 6 to the contrary, if the insurer denies liability to the Borrower, the Borrower
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shall not be relieved of any obligation under Section 3 of this Mortgage. If, however, the Lender applies
insurance proceeds to repayment of the Loan Amount and does not release the same to the Borrower, the
obligation of the Borrower under Section 3 to repair, restore or rebuild shall be limited to taking all
actions reasonably required to make the Mortgaged Property safe and in compliance with all legal
requirements and to restore the undamaged portion to an economically functional unit to the extent that it
is reasonably possible to do so.

7 Eminent Domain. Any awards of damages received by Borrower on account of any
condemnation for public use of or injury to the Mortgaged Property shall be paid to Lender; such awards
shall, at the discretion of Lender, be applied to or toward the Obligations in such order as Lender may
determine, or, at Lender’s discretion, may be released to the Borrower, upon such conditions as Lender in
its judgment may prescribe, to be applied to restoration of that part of the Mortgaged Property which
remains, but not more than such portion of such awards as may be required to repair such damage or
injury and restore the Mortgaged Property to whole shall be so released; and any balance remaining shall
be applied by Lender to or toward the indebtedness and other Obligations secured hereby in such order as
Lender in its discretion shall determine. The Borrower shall promptly notify Lender upon the occurrence
of any such award or condemnation proceeding or claim, and, at Lender’s option in each instance, Lender,
to the exclusion of the Borrower, shall have the right and authority to file any proofs of claim and to
negotiate any award or settlement thereof. Each governmental body is hereby directed and authorized to
remit all payments to Lender alone and not to the Borrower or to the Borrower and Lender jointly. If
Lender applies such awards to repayment of the Loan Amount and does not release the same to the
Borrower, the obligation of the Borrower under Section 3 of this Mortgage to repair, restore or rebuild
shall be limited to the taking of all actions reasonably required to make the Mortgaged Property, or what
remains thereof, safe and in compliance with all legal requirements and to restore the remaining portion to
an economically functional unit to the extent that it is reasonably possible to do so. Notwithstanding the
foregoing, if there is any condemnation for public use of or injury to a portion of the Mortgaged Property
and no Event of Default has occurred, Lender shall permit the award of damages on account of such
condemnation (to the extent received by Lender) to be used by the Borrower for the restoration and repair
of the remaining Mortgaged Property as such restoration and repair progresses, but only if Lender is
satisfied in Lender’s reasonable determination that sufficient awards and other sources are available for
restoration and repair of such remaining Mortgaged Property so that the remaining Mortgaged Property
shall constitute a complete architectural unit of substantially the same general character and condition (as
nearly as may be possible under the circumstances) as the Mortgaged Property existed immediately prior
to such condemnation, in material compliance with all applicable laws, or if such awards are insufficient,
that Borrower shall have funded or caused to be funded any deficiency to the satisfaction of Lender, and
further that Borrower shall have deposited or agreed to deposit such awards and any other sums required
with Lender from which deposit disbursements can be made by Lender as restoration and repair proceed.

8. Due on Sale; No Transfer of Ownership Interests; Failure to Comply With
Permitted Exceptions. It shall be an Event of Default if, without Lender’s prior written consent in each
instance, which consent may be granted, withheld, or conditionally granted in Lender’s sole discretion:
(a) there is any sale, conveyance, transfer, or encumbrance of all or any portion of the Mortgaged
Property; or (b) there is any transfer or assignment of, or grant of any security interest in, any of the
ownership interests in the Borrower; or (c) there is a failure to comply with the provisions of, or there is a
default under, any of the Permitted Title Exceptions which is not cured within any applicable grace period
provided for therein. The suffering of an involuntary lien against the Mortgaged Property or any part
thereof shall not be a breach of the covenants contained herein provided that either the Borrower is
diligently contesting such lien in good faith and such lien is discharged or bonded over within twenty-five
(25) days of filing or within ten (10) days of notice thereof to Borrower, whichever is later or Borrower is
diligently contesting such lien in good faith and has provided security satisfactory to Lender in its sole
discretion.
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9. Lender’s Rights to Deal With Borrower’s Successors. Lender may, without notice to
any person, deal with any successor in interest of the Borrower regarding this Mortgage and the
Obligations in all respects as it might deal with the Borrower, without in any way affecting the liability of
the Borrower or any successor in interest of the Borrower; and no sale, lease, assignment, or transfer of all
or any part of the Mortgaged Property, nor any forbearance on the part of Lender, nor any extension by
Lender of the time for payment and performance of the Obligations, shall operate to release, discharge,
modify, change, or affect the liability of any predecessor in interest to the equity owner at the time of such
sale, forbearance, or extension.

10. Payment of Taxes. Borrower will pay or cause to be paid before delinquent or before
any penalty for nonpayment attaches thereto, all taxes, assessments, and charges of every nature and to
whomever assessed that may now or hereafter be levied or assessed upon the Mortgaged Property or any
part thereof, or upon the rents, issues, income, or profits thereof or upon the lien or estate hereby created,
whether any or all of said taxes, assessments, or charges be levied directly or indirectly or as excise taxes
or as income taxes. It is provided, however, that the Borrower shall have the right (but only with the
consent of Lender which shall not be unreasonably withheld or denied) to the extent permitted in the
Lease to contest by appropriate legal proceedings, but without cost or expense to Lender and without in
any way affecting the value of the Mortgaged Property, the validity of any such taxes, assessments, or
charges affecting the Mortgaged Property; and the Borrower may postpone compliance therewith until the
earlier of the date Lender notifies Borrower that Borrower may no longer postpone compliance or the
final determinations of any such proceedings. If undertaken by Borrower, such proceedings shall, in any
event, be prosecuted with due diligence and dispatch, and if any lien or charge is incurred, the Borrower
must furnish Lender with security satisfactory to Lender in its sole discretion against any loss or injury by
reason of such non-compliance or delay and shall indemnify and hold Lender harmless against any
liability resulting from any such contest.

1. Tax, Water and Sewer and Insurance Reserves. The Borrower shall maintain tax,
water and sewer and insurance reserves, if any, in accordance with the Loan Agreement.

12. No Other Liens. The Borrower will pay all sums which, if unpaid, may result in the
acquisition of a lien of superior or inferior priority to the lien of this Mortgage, such payment to be made
before such lien attaches (except that real estate taxes need not be paid prior to the due date thereof).

13. Hazardous Materials and Environmental Legal Requirements.
A. The Borrower shall comply with the following environmental requirements:
(i) Borrower shall not, nor allow any tenant to, store (except in compliance with all

applicable laws, ordinances and regulations), or dispose of any Hazardous Materials at, upon,
under or within the Mortgaged Property or any contiguous or adjacent real estate or property.

(ii) Borrower shall not, nor allow any tenant to, directly or indirectly transport or
arrange for the transport of any Hazardous Materials (except in compliance with all applicable
laws, ordinances and regulations) at, upon, under or within the Mortgaged Property or any
contiguous or adjacent real estate or property.

(iii)  Upon learning of the presence, release or threat of release of any Hazardous
Materials at, upon, under or within the Mortgaged Property, Borrower shall take all such
reasonable action as shall be prudent in light of the severity of such presence, release or threat of
release, including, without limitation the conducting of engineering tests (at the sole expense of
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Borrower) by an independent and reputable engineering firm or environmental consultant, (x) to
assess the presence, release, threat of release or absence of any Hazardous Materials at, upon,
under or within the Mortgaged Property and the potential cost in connection with any abatement,
clean-up or removal of any of the Hazardous Materials found at, upon, under or within the
Mortgaged Property, and (y) to contain and remove any such Hazardous Materials at, upon, under
or within the Mortgaged Property to the extent required by applicable law.

(iv) Borrower shall notify Lender promptly in writing (x) upon Borrower’s obtaining
knowledge of any potential or known release, threat of release, discharge or discovery of any
Hazardous Materials at, upon, under or within the Mortgaged Property or any contiguous or
adjacent real estate or property; (y) upon Borrower’s receipt of any notice to such effect from any
government agency (and Borrower shall forward to Lender copies of all orders, notices,
applications or other communications and reports in connection with any such matter); and
(z) upon Borrower’s obtaining knowledge of any incurrence of any expense or loss by such
governmental agency in connection with the assessment, containment or removal of any
Hazardous Materials for which expense or loss Borrower may be liable or for which expense a
lien may be imposed on the Mortgaged Property.

v) Borrower shall permit Lender, at Borrower’s expense, to conduct environmental
inspections, surveys or audits of the Mortgaged Property to the extent reasonably deemed
necessary or appropriate by Lender in connection with protecting Lender’s rights and interests in
and to the Loan and the Mortgaged Property. Lender’s entry onto the Mortgaged Property for the
limited purpose of investigating the presence or absence of Hazardous Materials on or in the
vicinity of the Mortgaged Property (including, by way of illustration and not limitation, verifying
the character, quantity, location, migration, and sources thereof) or pursuing any Corrective Work
(as hereinafter defined) shall not be deemed an entry for possession of the Mortgaged Property,
and shall create no liabilities or obligations in Lender related to or arising from the ownership,
possession, or operation of the Mortgaged Property, except as may be due to Lender’s gross
negligence or willful misconduct.

B. Borrower covenants and agrees, at its sole cost and expense, to indemnify, protect and
save harmless Lender. and Lender’s directors, officers, agents, attorneys and employees (collectively, any
“Indemnitee” or the “Indemnitees™) against and from any and all damages, losses, liabilities, costs and
expenses of Corrective Work, obligations, penalties, fines, impositions, fees, levies, lien removal or
bonding costs, claims, litigation, demands, defenses, judgments, suits, proceedings, costs, disbursements
or expenses (including, without limitation, attorneys’ and experts’ reasonable fees and disbursements) of
any kind or of any nature whatsoever, including interest thereon pursuant to the Loan Documents and
applicable statutes (collectively, the “Indemnified Matters™) which may at any time be imposed upon,
incurred by or asserted or awarded against any Indemnitee and arising from or out of or attributable to or
by reason of:

(i) any discharge of any Hazardous Materials, the threat of a release or discharge of
any Hazardous Materials, or the presence of any Hazardous Materials at, upon, under, within or
otherwise affecting the Mortgaged Property or any other contiguous or adjacent real estate or
other property by reason of occurrences at, upon, under or within the Mortgaged Propeity. such
contiguous or adjacent real estate or other property or other site or vessel, whether or not the same
originates or emanates from the Mortgaged Property or such contiguous or adjacent real estate or
other property;

(ii) any costs of removal or remedial action incurred by any governmental agency,
any response costs incurred by any other person, and damages to, destruction of, or loss of natural
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resources, including, without limitation, costs of assessing such injury, destruction or loss
incurred pursuant to all applicable laws, ordinances or regulations;

~ (i)  additional costs reasonably required to take necessary precautions to protect
against the release of Hazardous Materials from the Mortgaged Property into the air, any body of
water, any other public domain or any surrounding areas;

(iv)  costs incurred to comply, in connection with all or any portion of the Mortgaged
Property or any surrounding areas, with all applicable laws, ordinances and regulations and any
other environmental matters at, upon, under or within or otherwise affecting the Mortgaged
Property or any contiguous or adjacent real estate or other property by reason of occurrences at,
upon, under, within the Mortgaged Property or any contiguous or adjacent real estate or other
property, including costs related to nonperformance or delayed performance and completion of
Corrective Work;

W) liability for personal injury or damage arising under any statutory or common law
theory, including, without limitation, damages for the maintenance of a public or private nuisance
or for the carrying on of an abnormally dangerous activity or operation on, at, under or within any
of the Mortgaged Property or any real estate or other property contiguous or adjacent thereto;

(vi)  any Indemnified Matter resulting from the presence of lead paint at the
Mortgaged Property;

(vii)  any Indemnified Matter arising directly or indirectly from or out of the presence
of urea formaldehyde foam insulation at the Mortgaged Property;

(viii)  any defense of any of the foregoing and the assertion by Borrower of any defense
to its obligations hereunder (except the successful defense of actual performance not subject to
further appeal);

whether any of such matters arise before, during or after foreclosure of any mortgage or other taking of
title to all or any portion of the Mortgaged Property or other enforcement of the remedies and rights under
the Loan Documents, by Lender or any affiliate of Lender (all removal work referred to in clause (ii)
above, all work and other actions to take precautions against release referred to in clause (iii) above, and
all work and other actions performed in order to comply with applicable laws, ordinances and regulations
referred to in clause (iv) above shall be collectively referred to as "Corrective Work™). Notwithstanding
anything to the contrary contained herein, (a) the indemnifications provided for hereunder with respect to
surrounding areas shall not extend to the costs of Corrective Work on, in, under or affecting any
surrounding areas if the applicable Hazardous Materials did not originate from any portion of the
Mortgaged Property unless the removal of any Hazardous Materials on, in, under or affecting any
surrounding areas is required by law or by order or directive of any governmental agency in connection
with the Corrective Work on, in, under or affecting any portion of the Mortgaged Property; (b) if Lender,
or any affiliate, successor or assign of Lender, takes title to the Mortgaged Property at a foreclosure sale,
by deed in lieu of foreclosure, pursuant to other rights granted under any Loan Document or otherwise. or
if a third-party takes title to the Mortgaged Property at a foreclosure sale, then the indemnifications
provided for hereunder shall not apply to Hazardous Materials which are initially placed on or released, in
or under all or any portion of the Mortgaged Property after the date Lender or such other party so takes
title.

C. Unless Borrower complies with the provisions set forth in the final sentence of this
subsection C, the indemnifications set forth above in this Section 13 shall survive the repayment of the
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Loan and any exercise by any Indemnitee of any remedies under any Loan Document, including, without
limitation, the power of sale, or any other remedy in the nature of foreclosure, and shall not merge with
any deed given by Borrower to Lender in lieu of foreclosure or any deed under a power of sale. Itis
agreed and intended by Borrower and Lender that the indemnifications set forth above in this Section 13
may be assigned or otherwise transferred by Lender to its successors and assigns and to any subsequent
purchaser of all or any portion of the Mortgaged Property by, through or under Lender, without notice to
Borrower and without any further consent of Borrower. To the extent consent to any such assignment or
transfer is required by law, advance consent to any such assignment or transfer is hereby given by
Borrower. Notwithstanding anything to the contrary set forth herein, Borrower’s liability under this
Section 13 shall extend beyond repayment of the Note, provided that from and after the later of repayment
of the Note and Lender’s receipt of (i) a report reasonably acceptable to Lender indicating that (x) the
redevelopment of the Mortgaged Property has included the remediation of Hazardous Materials in
compliance all applicable environmental laws, ordinances and regulation, (y) there are no known
violations of applicable environmental laws, ordinances and regulations at the Mortgaged Property, and
(z) there are no Recognized Environmental Conditions (as such term is defined by the American Society
of Testing Materials) at the Mortgaged Property as of the date of such report; and (ii) an accessibility
assessment report reasonably acceptable to the Lender showing the Mortgaged Property to be in
compliance with applicable accessibility laws, Borrower’s liability under this Section 13 shall be limited
to events occurring during the period in which Borrower (or any affiliate of Borrower) held an interest in
the Mortgaged Property.

D. In addition to Lender’s rights to cure Borrower’s defaults, Lender shall have the right to
do all acts which in the Lender’s judgment are or may be necessary or advisable to prevent or respond to
the release or threatened release of Hazardous Materials onto or from the Mortgaged Property.

E. Notwithstanding anything in this Section 13 to the contrary, Borrower shall not
indemnify any Indemnitee for any Indemnified Matters arising out of the fraud, gross negligence or
willful misconduct of such Indemnitee.

14, Lease Assignment.

A. The Borrower hereby transters, assigns, delivers and grants to Lender as further security
for the Obligations the entire lessor’s right, title and interest in (a) all leases, subleases, tenancies, and
other agreements relative to occupancy of all or any portion of the Mortgaged Property, written or oral,
recorded and unrecorded, now in existence and which may exist hereafter during the term of this
Mortgage; (b) all rents, security deposits, income and profits arising from said leases and any renewals,
extension or substitutions thereof; (c) all rents, income and profits otherwise payable for the use and
occupation of the Mortgaged Property; (d) all guarantees of said leases; and (e) all proceeds of the
foregoing (collectively, the “Leases™). In connection therewith, the Borrower agrees to confirm the
foregoing assignment from time to time by executing assignments in form satisfactory to Lender and
which authorize Lender in the event of foreclosure or deed or other transfer in lieu thereof, to sell and
assign said interests to the purchaser(s), but no such assignment shall be construed as a consent by Lender
to any lease or agreement so assigned, or to impose upon Lender any obligations with respect thereto.
The Borrower hereby irrevocably appoints Lender, or any agent designated by Lender, its true and lawful
attorney-in-fact, with full power of substitution, to execute, acknowledge, and deliver any such
assignments on behalf of the Borrower.

The Borrower warrants that (i) the Borrower is the sole owner of the entire lessor’s interest in the
Leases with full right and power to assign its interest therein and the rents and profits due thereunder; (ii)
each of the Leases now existing is in full force and effect and has not been modified or amended; (iii)
there are no defaults under the Leases by either party; (iv) no rent reserved in the Leases has been
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assigned or anticipated; (v) no lessee under the Leases has any defense, set-off or counterclaim against the
Borrower; and (vi) no rent for any period subsequent to the date of this Mortgage has been or will be
collected in advance except for security deposits and last month’s rent taken in the usual course of
business.

B. The assignment of the Leases is made on the following terms, covenants and conditions:

(1) This assignment is an absolute assignment of the Leases from the Borrower to
Lender, provided, however, so long as there shall exist no Event of Default, the Borrower shall
have a license to manage and operate the Mortgaged Property and to collect, at the time provided
in the Leases for the payment thereof, all rents, income and profits arising under the Leases and
from the Mortgaged Property and to retain, use and enjoy the same; provided, however, that all
rent, income and profits accruing by virtue of the Leases shall be received by the Borrower in
trust to be used for the satisfaction of all amounts due under the Loan Documents and all taxes,
assessments, insurance premiums, maintenance and utility charges and other amounts necessary
for the reasonable operation and maintenance of the Mortgaged Property and may not be used for
any other purpose until Lender is paid in full all sums due Lender under the Loan Documents.

(i1) Upon and at any time after an Event of Default, Lender, without in any way
waiving such default, may in its discretion without notice and without regard to the adequacy of
the security for the Obligations secured hereby, terminate the aforesaid license and exercise any
rights and remedies set forth in this Mortgage, including those set forth in Section 20.B. below, or
in the other Loan Documents.

(i) Under no circumstances shall Lender have any duty to produce rents from the
Mortgaged Property. Regardless of whether Lender, in person or by agent, takes actual
possession of the Real Estate. unless Lender agrees in writing to the contrary, Lender is not and
shall not be deemed to be:

(A) A “mortgagee in possession” for any purpose; or

(B) Responsible for performing any of the obligations of the lessor under any
lease; or

(®) Responsible for any waste committed by lessees or any other parties, any
dangerous or defective condition of the Mortgaged Property, or any negligence in the
management, upkeep, repair or control of the Mortgaged Property; or

(D) Liable in any manner for the Mortgaged Property or the use, occupancy,
enjoyment or operation of all or any part of it.

C. Upon full payment of all the Obligations, the assignment of the Leases shall become and
be void and of no effect, but the affidavit, certificate, letter or statement of any officer, agent or attorney
of Lender showing any part of the Obligations to remain unpaid or unperformed shali be and constitute
conclusive evidence to third parties of the validity, effectiveness and continuing force of this assignment
and any person is hereby conclusively authorized and directed to rely thereon. The Borrower hereby
authorizes and directs the tenants named in the Leases and any other or future tenants or occupants of the
Mortgaged Property, upon receipt from Lender of written notice to the effect that Lender is then the
holder of the Note and that a default exists thereunder, to pay over to Lender all rents, income and profits
arising or accruing under that lease or from the Mortgaged Property and to continue to do so until
otherwise notified in writing by Lender and hereby irrevocably waives any claim the Borrower might
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have against any such tenants or occupants for rent or other amounts paid to Lender, reserving all the
Borrower’s rights therein solely to a claim against Lender.

D. Upon the occurrence of an Event of Default and until Lender terminates the Borrower’s
license to operate and manage the Mortgaged Property, any and all rents, income and profits received by
the Borrower from the Mortgaged Property shall be held in a segregated account in trust for Lender (the
“Trust Fund Account”) and shall not be combined with any other funds of the Borrower. Such trust funds
may be utilized by the Borrower for payment of the Obligations, payment of reasonable maintenance and
repair obligations and utility payments necessary or required under the Leases (but not for capital
expenses, improvements or for payments of any management fees owed to any person or entity owned or
controlled by or affiliated with the Borrower), provided, however, that a detailed monthly accounting of
all receipts and disbursements shall be delivered to Lender within ten (10) days after the end of each
calendar month.

Upon the request of Lender at any one time or from time to time, the Borrower shall deliver all
amounts contained in the Trust Fund Account (i) to Lender and the same shall be applied to the
outstanding Obligations as provided in the Loan Documents, (ii) to any other party designated by Lender
which has a lien on or claim to the Mortgaged Property, including, without limitation, the applicable
municipal taxing authority with respect to unpaid water, sewer or real estate taxes, any ground lessor, or
any other junior or senior lienor. Alternatively, Lender may require the Borrower to maintain the Trust
Fund Account as directed by Lender as a restricted cash collateral account, which shall constitute
additional collateral for the Obligations. As another option, Lender may require the Borrower to account
for and pay the Trust Fund Account into court or to a third-party escrow agent, which funds shall be
released upon Lender’s demand, as provided above, or as a court of competent jurisdiction shall otherwise
determine. In no event shall the exercise of any of the foregoing rights and remedies impair or affect any
other rights or remedies which Lender may have under the Loan Documents or applicable law, whether to
take possession of or directly collect the rents, income and profits from the Mortgaged Property, or
otherwise and the Obligations and any existing Event of Default shall remain unmodified thereby.

E. [n the event any tenant under any of the Leases is the subject of any proceeding under the
tederal Bankruptcy Code, as amended from time to time, or any other federal, state or local statute which
provides for the possible termination or rejection of any Lease assigned hereby, the Borrower covenants
and agrees that if any of the Leases are so terminated or rejected, no settlement for damages shall be made
without the prior written consent of Lender (unless such settlement will not have a materially adverse
effect on the cash flow of the Mortgaged Property), in each instance, and any check and payment for
termination or rejection of any such Lease will be made payable both to the Borrower (and Lender in the
event such settlement will have a materially adverse effect on the cash flow of the Mortgaged Property).
The Borrower hereby assigns any such payment to Lender and further covenants and agrees that upon the
request of Lender after an Event of Default, the Borrower will duly endorse to the order of Lender any
such check, the proceeds of which will be applied to the Obligations.

F. Without in any way limiting the rights of Lender to elect whether to affect a tenant’s
interest in the Mortgaged Property by joining any such tenant as a defendant in a judicial foreclosure
action (if applicable), in the event this Mortgage is foreclosed, Lender shall have the right, in its
discretion, to be exercised by written notice to the applicable tenant within thirty (30) days of the date title
vests in the party who acquires title as a result of the foreclosure (the “Continuation Notice”), to elect
(under the privity of contract established by the assignment of the Leases) to assume some or all of those
Leases which are subordinate to this Mortgage and thereupon such Lease(s) shall remain in full force and
effect and such tenant shall attorn to the owner of the Mortgaged Property notwithstanding the foreclosure
of the superior lien of this Mortgage. In the event that Lender does not timely send the Continuation
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Notice as provided above and no recognition or nondisturbance agreement has previously been executed
by Lender in favor of the applicable tenant(s), then Lender shall retain its rights under applicable law to
treat such subordinate leases as terminated by virtue of the foreclosure. Lender’s rights hereunder shall
automatically be transferred to and may be exercised by any party acquiring title as a result of the
foreclosure, as well as their successors and assigns.

15. Covenants Regarding Leases. The Borrower covenants with Lender as follows:

(1) not to enter into any lease for the Mortgaged Property without Lender’s prior
review and written approval of the proposed Lease(s). The Borrower shall also comply with the
terms of the Loan Agreement relating to Leases;

(ii) to observe and perform all the obligations imposed upon the landlord under every
such Lease and not to do or permit to be done anything to impair the security thereof;

(iii)  notto collect any of the rents, income and profits arising or accruing under the
Leases or from the Mortgaged Property in advance of the time when the same shall become due,
except for collection of last month’s rents and security deposits in the ordinary course of
business;

(iv) not to execute any other assignment of the landlord’s interest in the Leases or
assignment of rents arising or accruing from the Leases or from the Mortgaged Property, unless
approved in writing by Lender;

v) not to reduce the rent or the term, or otherwise alter, modify or change the terms
of'the Leases so as to impair their value as security for the Obligations or, except in the case of'a
default by the tenant thereunder, cancel or terminate the same or accept a surrender thereof, or
modify or terminate any guaranties of any Lease, without the prior written consent of Lender in
each instance;

(vi) not to subordinate any such Lease to any mortgage or other encumbrance or
permit (other than as pursuant to the Permitted Title Exceptions), consent or agree to such
subordination without Lender’s prior written consent in each instance;

(viiy  to pay to Lender forthwith all advance rent or amounts in lieu thereof received by
the Borrower to be held by Lender as additional collateral or applied after an Event of Default to
the Loan Amount, interest thereon or any other amount due or to become due hereunder as
Lender in their discretion shall determine; and

(viii)  at Lender’s request, to assign and transfer to Lender any and all subsequent
Leases upon all or any part of the Mortgaged Property and to execute and deliver at Lender’s
request all such further assurances and assignments in the Mortgaged Property as Lender shall
from time to time require.

16. Lender’s Right to Perform Borrower’s Obligations. Ifthe Borrower shall neglect or
refuse to satisfy any term or condition of this Mortgage or of any other Loan Document, Lender, at its
election in each instance, but without any obligation whatsoever to do so, upon thirty (30) days’ prior
written notice to the Borrower (except in the case of an emergency, in which event no advance notice
shall be required), may cause such repairs or replacements to be made, obtain such insurance, pay such
taxes, assessments, charges, and sums, do such acts, incur and pay such amounts in protecting its rights
hereunder and pay any balance due under any conditional agreement of sale of any property included as a
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part of the Mortgaged Property, all as Lender in its discretion determines to be necessary or appropriate to
satisfy any term or condition of this Mortgage which the Borrower shall have failed to satisfy or to
remedy any breach of such term or condition, and any amounts or expenses so paid or incurred, together
with interest thereon from the date of payment by Lender at the Default Rate set forth in the Note shall be
immediately due and payable by the Borrower to Lender and until paid shall be secured by this Mortgage
equally and ratably with the other indebtedness secured hereby, and the same may be collected as part of
the principal debt secured by this Mortgage in any suit hereon or upon the Note or any other Loan
Document. No such payment or action by Lender shall relieve the Borrower from any default hereunder
or impair the right or remedy of Lender with respect thereto.

17 Legal Expenses. {f any action or proceeding is commenced, including an action to
foreclose this Mortgage or to collect the debt hereby secured, to which action or proceeding Lender is
made a party by reason of the execution of this Mortgage or by reason of any Obligation, or by reason of
entry or any other action under this Mortgage, or if it becomes necessary in connection with legal
proceedings or otherwise to defend or uphold the mortgage hereby granted or the lien hereby created or
any act taken under this Mortgage. all reasonable sums paid or incurred by Lender or their direct or
indirect owners for the expense of any such litigation shall be reimbursed or paid by the Borrower, or may
at the discretion of Lender be added to the Obligations and shall be secured hereby equally and ratably
and shall bear interest until paid at the Default Rate set forth in the Note.

18. Subrogation. Lender shall, in addition to all other rights, be subrogated to the lien,
whether released of record or taken by Lender by assignment, of any and all encumbrances on the
Mortgaged Property or any part thereof to the extent satisfied or acquired with funds of Lender, whether
paid out of the proceeds of the Loan secured by this Mortgage or otherwise.

19. Default. Upon the occurrence of an Event of Default, at Lender’s discretion or
immediately if so provided in the Loan Documents, all Obligations shall become immediately due and
payable without further notice or demand and Lender shall be authorized to exercise any right or remedy
provided for herein, including, without limitation, the Statutory Power of Sale. By its acceptance of this
Mortgage, Lender acknowledges that Lessor reserves the right to evaluate whether an anticipated
purchaser is qualified for nominal rent in accordance with Section 171-43.1, Hawaii Revised Statutes, if
the Lease is sold in foreclosure

20. Additional Rights of Lender Upon Borrower’s Default.

A. Access for Foreclosure Purposes. In the event Lender elects to exercise the Statutory
Power of Sale hereunder, then during such time as the Borrower remains in possession of the Mortgaged
Property, the Borrower agrees and covenants that Lender shall have access to the Mortgaged Property, or
any portion thereof, during normal business hours for such purposes as Lender deems necessary or
desirable for conducting or planning for the foreclosure sale, including, without limitation, inspections by
surveyors, appraisers, and structural, environmental, and other types of engineers or building inspection
professionals; pre-sale inspections of the Mortgaged Property by auctioneers and prospective bidders; and
the conduct of the actual foreclosure auction itself on the Mortgaged Property. In connection with the
exercise of any such access rights, no Lender shall not be deemed to have “taken possession” of or
otherwise be responsible for the operation or control of the Mortgaged Property, such access rights being
limited in scope solely to effectuate the Statutory Power of Sale.

B. Entry of Possession. The Borrower authorizes Lender, in addition to all other rights
granted by law or by this Mortgage, upon an Event of Default, and without notice, to enter and take
possession of all or any part of the Mortgaged Property, either in its own name or in the name of
Borrower, and to use, operate, construct, reconstruct, manage, and control the same and conduct the
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business thereof, and perform lessor’s obligations under any lease or contract of sale affecting all or any
part of the Mortgaged Property, and/or collect the rents, profits, and all receipts of every nature therefrom,
as Lender in its discretion shall deem best. To the extent received by Lender, Lender shall apply the
rents, profits and receipts from the Mortgaged Property in such order of priority as Lender in its sole
discretion may determine, to the Obligations or to the payment of any of the expenses described below.

Q) Upon such entry, Lender may, from time to time, at the expense of the Borrower,
make all such repairs, replacements, alterations, additions, and improvements to the Mortgaged
Property as Lender may deem proper, but in no event shall Lender be obligated to do so; and
Lender may, but shall not be obligated to, exercise all rights and powers of the Borrower, either in
the name of Borrower or otherwise, as Lender shall determine. Without limitation upon the
generality of the foregoing, Lender shall have the right to do all things necessary or desirable in
order to keep in full force and effect all licenses, permits, and authorizations that benefit the
Mortgaged Property.

(i1) Upon such entry, Lender may, at its option, but without any obligation to do so,
do any one or more of the following: pay and incur all expenses necessary or deemed by it
appropriate for the holding and operation the Mortgaged Property or the maintenance, repair,
replacement, alteration, addition, and improvement of the Mortgaged Property, including, without
limitation, payments of taxes, assessments, wages of employees connected with the Mortgaged
Property or any business conducted thereon, charges and reasonable compensation for services of
Lender, its attorneys and accountants, and all other persons employed or engaged in connection
with the Mortgaged Property or any business conducted thereon; and, in addition, Lender, at its
option, may, but shall not be obligated to, make payments or incur liability with respect to
obligations arising prior to the date it takes possession.

(iii) Upon such entry, Lender may, at its option, but without any obligation to do so,
do any of the following, either in its own name or in the name of Borrower pursuant to the power
of attorney set forth below: enforce, modify, cancel or accept a surrender of any or all of the
Leases; demand, collect, compromise and give receipts and releases for rents which may be or
become due from any tenant under a Lease; receive, endorse and deposit for collection any
checks given in payment of rent; institute, prosecute or settle any proceedings for the recovery of
rents or possession; lease or rent the Mortgaged Property or any part thereof for such duration at
such rentals and upon such other terms and conditions as Lender may deem advisable; and
enforce or enjoin the violation of any of the terms, provisions and conditions of the Leases.

(iv) All obligations so paid or incurred by Lender shall be reimbursed or paid for by
the Borrower within five (5) business days of demand and prior to the repayment thereof shall be
added to the debt secured hereby and shall bear interest at the Default Rate set forth in the Note,
and shall be secured hereby equally and ratably. Lender may also reimburse itself therefor from
the income or receipts of the Mortgaged Property or any business conducted thereon, or from the
sale of all or any portion of the Mortgaged Property. Lender may also apply to any of the
Obligations, any tax reserve account, deposit, or any sum credited or due to the Borrower from
Lender without first enforcing any other rights of Lender against the Borrower or against any
endorser or guarantor of any Obligations or against the Mortgaged Property. The Borrower
hereby irrevocably constitutes and appoints Lender, or any agent designated by Lender, for so
long as this Mortgage remains undischarged of record, as its attorney-in-fact, coupled with an
interest and with full power of substitution, delegation and revocation, to execute, acknowledge,
seal, and deliver in Borrower’s name all instruments, agreements, deeds, certificates, and other
documents of every nature and description in order to carry out and implement the exercise of
Lender’s rights hereunder and under the other Loan Documents.
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21, Power of Sale. This Mortgage is upon the STATUTORY CONDITION and upon the
further condition that no Event of Default shall occur, for any breach of which Lender shall have the
STATUTORY POWER OF SALE as provided under Chapter 667, Part 11, Hawaii Revised Statutes
(“HRS”). In exercising its power of sale under this Mortgage, Lender may sell the Mortgaged Property, or
any part thereof, all as Lender may in its discretion elect; and may so sell the Mortgaged Property or any
part thereof either separately from or together with the whole or any part of other collateral which may
constitute security for any Obligation, also as Lender may in its discretion elect. Without limiting the
generality of the foregoing, Lender’s statutory power of sale shall not be exhausted until all of the
Mortgaged Property shall have been struck down at a foreclosure auction and the successful bidders have
all accepted and recorded the resulting foreclosure deeds. In the event of any separate sale of the Personal
Property, Lender will give to the Borrower reasonable notice of the time and place of any public sale or of
the time after which any private sale or other intended disposition thereof is to be made, and such
requirement of reasonable notice shall be met if such notice is given at least twenty (20) days before the
time of the sale or other disposition.

22, Waiver by Borrower. The Borrower, to the fullest extent that the Borrower may do so,
hereby: (a) agrees that the Borrower will not at any time insist upon, plead, claim, or take the benefit or
advantage of any law now or hereafter in force providing for any appraisement, valuation, stay, extension,
or redemption, and waives and releases all rights of redemption, valuation, appraisement, stay of
execution, notice of election to mature or declare due the Obligations; and (b) waives all rights to a
marshalling of the assets of the Borrower, including without limitation the Mortgaged Property, or to a
sale in inverse order of alienation in the event of a sale hereunder of the Mortgaged Property, and agrees
not to assert any right under any statute or rule of law pertaining to the marshalling of assets, sale in
inverse order of alienation, or other matters whatever to defeat, reduce, or affect the right of Lender under
the terms of this Mortgage or the Note or any other Loan Document to a sale of the Mortgaged Property
for the collection of the indebtedness evidenced by the Note and all other Obligations without any prior or
different resort for collection, or the right of Lender to the payment of such indebtedness and other
Obligations out of the proceeds of sale of the Mortgaged Property in preference to every other claimant
whatever.

23. Notices. All notices, demands, and other communications made with respect to this
Mortgage shall be in writing and given as provided in the Loan Agreement.

24, Lender Not Obligated; Cumulative Rights. Nothing in this Mortgage shall be
construed as obligating Lender to take any action or incur any liability with respect to the Mortgaged
Property or any business conducted thereon, and all powers given to Lender are for their benetit and shall
be exercised in Lender’s discretion, as indicated herein. All of Lender’s rights hereunder are cumulative
and in addition to, and not in substitution for, the rights of Lender under all other Loan Documents.

25. Intentionally Omitted.

26. Maximum Amount Secured. The maximum amount secured by this Mortgage shall
include, but not be limited to, the total of all of the following items which may be outstanding at any time:
the Loan Amount; accrued interest, charges, and fees under the Note; legal fees and costs; collection and
foreclosure costs (including appraisals, environmental testing (and remediation, if necessary), brokerage
commissions, receiver’s fees, eviction costs, management and marketing fees and expenses, registry
recording charges, deed transter stamps and taxes, commercial advertising costs, and auctioneer fees); all
taxes, utility payments, insurance premiums, maintenance costs, tenant improvements, rental incentives,
or other amounts advanced by Lender for purpose of protecting or enhancing its security; all other
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Obligations of the Borrower to Lender; and all other damages, costs, and expenses to which the holder of
a mortgage is entitled under applicable law.

27. Receiver. Whether or not the Borrower is then insolvent and whether or not any
deficiency balance is anticipated, any rights of Lender hereunder may be exercised by a court appointed
receiver. In connection therewith, such a receiver shall be appointed upon a petition, motion, or
application filed by Lender with any court of competent jurisdiction and, effective after the occurrence of
an Event of Default, the Borrower hereby irrevocably consents to and approves, without prior notice or
hearing, the immediate appointment of a receiver (in connection with a foreclosure action or otherwise)
and waives any right to object thereto without regard to the value of the Mortgaged Property or the
adequacy of any other collateral.

28. Specific Performance. As the subject matter of this instrument involves real estate
which by its nature is unique, the Borrower agrees and acknowledges that its failure to observe the
provisions hereof will cause irreparable harm to Lender for which there is no adequate remedy at law and
so the provisions hereof (including, without limitation, Sections 13 and 20) shall be specifically
enforceable by Lender in a court of equity by injunctive relief.

29. Successors and Assigns. This Mortgage shall inure to the benefit of and be binding
upon the Borrower and Lender and their respective representatives, successors, and assigns. The terms
“Borrower” and “Lender” as used herein shall include all subsequent holders of their respective rights,
title, and interests under this Mortgage.

30. Lease Provisions.

A. The Borrower hereby warrants and represents as follows: (i) the Lease is in full
force and effect, unmodified by any writing or otherwise; (ii) all rent, additional rent and other
charges reserved therein have been paid to the extent they are payable to the date hereof; (iii) the
Borrower enjoys the quiet and peaceful possession of the property demised thereby; and (iv) the
Borrower is not in default under any of the terms thereof and, to the best of its knowledge, there
are no circumstances which, with the passage of time or the giving of notice or both, would
constitute an event of default thereunder.

B. Further, with respect to the Lease, the Borrower covenants and agrees as follows:
(i) to promptly and faithfully observe, perform and comply with all the terms, covenants and
provisions thereof on its part to be observed, performed and complied with at all times set forth
therein, within any allowance for grace periods, if any; (ii) not to do, permit, suffer or refrain
from doing anything, as a result of which, there would be a default under or breach of any of the
terms thereof; (iii) except as othernwise permitted herein or under any other Loan Document, not
to cancel, surrender, modify, amend or in any way alter or permit the alteration of any of the
terms thereof; (iv) to give the Lender prompt notice of any default by anyone under the Lease and
to deliver promptly to the Lender a copy of each notice of default and all other notices,
communications, plans, specifications and other similar instruments received or delivered by
either party to the Lease; (v) to furnish to Lender copies of such information and evidence as
Lender may reasonably require concerning the Borrower’s due observance, performance and
compliance with the terms, covenants and provisions thereof; (vi) that any default under the
Lease, beyond any applicable grace period, shall constitute a default under this Mortgage.

C. The Borrower covenants and agrees that in the event of any default by the
Borrower in the performance of any of its obligations under the Lease continuing beyond any
applicable notice and cure period, including, without limitation, any default in the payment of
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rent and other charges and impositions made payable by the tenant thereunder, then, in each and
every case, Lender may, at its option and without notice, cause the default or defaults to be
remedied and otherwise exercise any and all of the rights of the tenant thereunder in the name of
and on behalf of the tenant. The Borrower shall, on demand, reimburse Lender for all advances
made and expenses incurred by Lender in curing any such default (including, without limitation,
reasonable attorneys’ fees), together with interest thereon computed at the default rate payable on
the Note from the date that an advance is made or expense is incurred, to and including the date
the same is paid.

D. If the Borrower acquires the fee title or any other estate, title or interest in the
property demised by the Lease or any part thereof, the lien of this Mortgage shall continue to
attach to, cover and be a lien upon such acquired estate, title or interest and shall continue to be a
part of the Mortgaged Property. The Borrower agrees to execute all instruments and documents
which Lender may reasonably require to ratify, confirm and further evidence Lender’s lien on the
acquired estate, title or interest. Furthermore, the Borrower hereby appoints Lender its true and
lawful attorney-in-fact to execute and deliver all such instruments and documents in the name and
on behalf of the Borrower. This power, being coupled with an interest, shall be irrevocable as
long as the indebtedness remains unpaid.

E. If the Lease is cancelled or terminated, and if Lender or its nominee shall acquire
an interest in any new lease of the property demised thereby, the Borrower shall have no right,
title or interest in or to the new lease or the leasehold estate created by such new lease.

F. The Borrower shall deliver to the Lender within twenty (20) days after written
demand by Lender, an estoppel certificate under the Lease setting forth (i) the name of the tenant
thereunder, (ii) that the Lease has not been moditied or, if either has been modified, the date of
each moditication (together with copies of each such modification), (iii) the base rent payable
under the Lease, (iv) the date to which all rental charges have been paid by the tenant under the
Lease, and (v) whether there are any alleged defaults under the Lease and, if there are, setting
forth the nature thereof in reasonable detail.

G. Notwithstanding anything to the contrary contained herein, this Mortgage shall
not constitute an assignment of the Lease within the meaning of any provision thereof prohibiting
its assignment and the Lender shall have no liability or obligation thereunder by reason of its
acceptance of this Mortgage. The Borrower agrees that Lender shall be liable for the obligations
of the tenant arising under the Lease only for that period of time which Lender is in possession of
the leased premises or has acquired the leased premises, by foreclosure or otherwise, and is
holding all of the Borrower’s right, title and interest therein.

31 Governing Law. The rights and obligations hereunder shall be governed by the laws of
the State of Hawaii, without regard to principles of conflicts of [aws.

32, Nonrecourse. Lender acknowledges and agrees that the obligations of or arising out of
this Mortgage are not binding upon any of Borrower’s members, partners, officers, directors, employees,

agents or shareholders individually, but are binding solely upon the assets of the Borrower.

[Signature/Notary Pages to Follow]
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EXECUTED and delivered as a sealed instrument as of the date first above written.
BORROWER:
HANA HEALTH,

a Hawaii nonprofit corporation,
d/b/a Hana Community Health Center

By:

Cheryl Vasconcellos
Executive Director

STATE OF HAWAII )
)88,
COUNTY OF )
On this day of , 2022, before me personally appeared Cheryl

Vasconcellos, the Executive Director of Hana Health, a Hawaii nonprofit corporation d/b/a Hana
Community Health Center to me personally known, who being by me duly sworn o affirmed, did say that
such person executed the foregoing instrument as the free act and deed of such person, and if applicable,
in the capacity shown, having been duly authorized to execute such instrument in such capacity.

Notary Public, State of Hawaii

Printed Name ot Notary

My commission expires:

Doc. Date: # Pages:
Notary Name: Circuit

Doc. Description: _LEASEHOLD MORTGAGE, SECURITY AGREEMENT AND
ASSIGNMENT OF LEASES AND RENTS

Notary Signature Date (Stamp or Seal)

NOTARY CERTIFICATION
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STATE OF HAWAl

SURVEY DIVISION
DEPT. OF ACCOUNTING AND GENERAL SERVICES

cor. ne2,667 —— February 24, 1998
HANA COMMUNITY HEALTH CENTER SITE
PARTS 1 AND 2
Kawaipapa, Hana, Maui, Hawaii
PART 1:

Being a portion of Grant 1906 to Kahooilimoku conveyed to the
State of Hawaii by Keola Hana Maui, Inc. by deed dated
December 24, 1991 and recorded as Document No. 91-179838
(Land Office Deed S-27903).
Beginning at the east corner of this parcel of land and on the southwest
side of Hana Highway, the coordinates of said point of beginning referred to
Government Survey Triangulation Station "KAUIKI" being 3507.94 feet North and

4326.16 feet West, thence running by azimuths measured clockwise from True

South:-
1. 69 53 209.00 feet along Part 2 of Hana Community Health
Center Site;
2. 159° 53' 100.00 feet along Part 2 of Hana Community Health
Center Site;
3. 69 5% 149.83 feet along Part 2 of Hana Community Health
Center Site;
4. 335° 49 310.74 feet along Part 2 of Hana Community Health
Center Site;
S. 65° 48 30" 807.40 feet along Grant 1819 to Kahananui;
6. 161° OF 183.53 feet along Grants 1269 and 3011 to Kapawa;
7. 163 17" 122.03 feet along Grants 1269 and 3011 to Kapawa;
PRELIM APPR'D
i ke 8. 162 4l 153.75 feet along Grants 1269 and 3011 to Kapawa;
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22,667 February 24, 1998

€.3.F. No.

9. 162° 02 329.60 feet along Grants 1269 and 3011 to Kapawa;

10. 250° 45° 153.93 feet along R.P. 7604, L.C.Aw. 4566 to
Wahineaa;

11, 262° sS4 117.11 feet along R.P. 6447, L.C.Aw. 4846 to
Kaholokai;

12. 250° 4% 71.04 feet along R.P. 6447, L.C. Aw. 4846 to
Kaholokai;

13. 336> 42 416.80 feet along the remainder of Grant 1906 to
Kahooilimoku;

14, 244> 01 385.40 feet along the remainder of Grant 1906 to
Kahooilimoku;

15. 248 22 150.88 feet along the remainder of Grant 1906 to
Kahooilimoku;

16. 256° 24’ 214.63 feet along the remainder of Grant 1906 to
Kahooilimoku;

17. 342° 2%’ 93.94 feet along the southwest side of Hana Highway

to the point of beginning and containing an
AREA OF 10.071 ACRES.

SUBJECT, HOWEVER, to the following easements as shown on plan
attached hereto and made a part hereof:

1. Access Road Easement (12.00 feet wide).

2. Perpetual Easement (20.00 feet wide) covered by Grant to Hana
Ranch Company, Limited dated April 11, 1962 and recorded in
Liber 4285, Page 243,

SUBJECT, ALSO, to an existing Hana Ranch, Inc., 8" spiral weld
pipeline crossing the above-described Part 1 as set forth in deed dated May 30, 1975
and recorded in Liber 10712, Page 394.

PART 2:

Being a portion of Grant 1906 to Kahooilimoku conveyed to the
State of Hawaii by the County of Maui by deed dated July 10,
1985 and recorded in Liber 19657, Pages 108-118 (Land Office
Deed S-27577).

PREL A APPR'D
Degurtrmct of the

Agarmes Teaara!
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22,667 February 24, 1998
CEP. N0t e
Beginning at the east corner of this parcel of land and on the southwest
side of Hana Highway, the coord” 1tes of said point of beginning referred to
Government Survey Triangulation Station "KAUIKI" being 3358.90 feet North and

4205.11 feet West, thence running by azimuths measured clockwise from True

South:-

1. 65 50 400.20 feet along Grant 1819 to Kahananui;

2. 155° 49 310.74 feet along Part 1 of Hana Community Health
Center Site;

3. 249° 53 149.83 feet along Part 1 of Hana Community Health
Center Site;

4. 339° 5% 100.00 feet along Part 1 of Hana Community Health
Center Site;

5. 24%° 53 209.00 feet along Part 1 of Hana Community Health
Center Site;

6. 3200 5% 192.00 feet along the southwest side of Hana Highway

to the point of beginning and containing an
AREA OF 2.035 ACRES.

SURVEY DIVISION
DEPARTMENT OF ACCOUNTING AND GENERAL SERVICES
STATE OF HAWAII

by:_ L tono ¥ dlases
Glenn J. Kodani
Land Surveyor gm

Compiled from CSFs 20565
and 21665 and Govt. Survey
Records,

TMK: 1-4-03:22 and 24
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EXHIBIT 6



WHEREAS, pursuant to unrecorded General Lease No. S-5548 dated August 7, 1998, as amended by the
unrecorded Amendment of General Lease No. S-5548 dated March 14, 2017, Second Amendment of
General Lease No. S-5548 dated July 12, 2022, recorded in the State of Hawaii, Bureau of Conveyances
as Document No. A-82360602, and unrecorded Third Amendment of General Lease No. S-5548 dated

(as amended, the "Lease") the State of Hawaii, by its Board of Land and Natural Resources
("Lessor"), whose address is 1151 Punchbowl Street, Honolulu, HI 96813, leased to Hana Community
Health Center, Inc., now known as Hana Health, a Hawaii nonprofit corporation ("Lessee"), whose
address is P.O. Box 807, Hana, HI 96713, for a period of fiftyh-five (55) years, certain real property
situate at Kawaipapa, Hana, Maui, Hawaii, containing an area of approximately 12.105 acres, more or
less, as more particularly described in Exhibit "A" (the "Land");

WHEREAS, Lessee is in the process of constructing desireste-construet-a multi-purpose building on a
portion of the Land (the "Rehabilitation Center");

WHEREAS, on June 22, 2022April-26:2016 the Community Project Funding/Congressionally Directed
Spending (CPF/CDS): Construction Projects (HRSA-22-134) program Health-tnfrastructure tnvestment
Prograrm-{~HHP-} of the Health Resources Services Administration ("HRSA") awarded Grant No.
CE1HS455940€8b£529760 (the “Grant”) to Lessee, which Ggrant provides Federal funds for
construction of the Rehabilitation Center on a portion of the Land;

WHEREAS, the Grant includes conditions on the use of, and provides for a continuing federal interest in,
the Rehabilitation Center as-more-fully-setforth-inthe-Grant(the "Federal Interest"). Specifically, ;
tretuding-that; for the duration of the Lease term, the Rehabilitation Center may not be (1) used for any
purpose inconsistent with the statute and any program regulations governing the award under which
the Rehabilitation Center was constructed; (2) mortgaged or otherwise used as collateral without the
written permission of the Associate Administrator, Office of Federal Assistance Management (OFAM),
Health Resources and Services Administration (HRSA), or designee; or (3) sold or transferred to another
party without the written permission of Associate Administrative Office of Federal Assistance
Management (OFAM), Health Resources and Services Administration (HRSA), or designee. These
conditions are in accordance with the statutory provisions set forth in FY2022 Consolidated
Appropriations Act (P.L. 117-103), Title 45 CFR part 74, the HHS Grants Policy Statement, and other
terms and conditions of award.;

NOW, THEREFORE, Lessor consents to and gives notice of the Federal Interest in the Rehabilitation
Center, the duration of which will not extend beyond the term of the Lease; SUBJECT, HOWEVER, to the
provisions of Section 171-21, Hawaii Revised Statutes, as amended, relating to rights of holder of
security interest.

IT IS UNDERSTOOD that, except as provided herein, should there be any conflict between the terms of
the Lease and this consent, the former shall control; and, further, that except as provided herein, this
consent shall not in any manner be construed as varying in any respect the terms and conditions of the
Lease; and also that no further federal interest under the Lease shall be made without the written
consent of the State of Hawaii, by its Board of Land and Natural Resources, being first obtained and
endorsed thereon.
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IN WITNESS WHEREOF, the State of Hawaii, by its Board of Land and Natural Resources, has caused the
seal of the Department of Land and Natural Resources to be hereunto affixed and these presents to be
duly executed this day of ,202248.
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PROPOSED HANA HEALTH LEASE AMENDMENTS

Current Language, as amended by 2017 Amendment:

11. Liens. The Lessee shall not commit or suffer any
act or neglect which results in the premises, any improvement, or
the leasehold estate of the Lessee becoming subject to any

attachment, lien, chardge, or encumbrance, except as provided in
this lease, and shall indemnify, defend, and hold the Lessor

harmless from and against all attachments, liens, charges, and

encumbrances and all resulting expenses.

“Notwithstanding the foregoing, the Lessee may, with
the prior written consent of the Lessor, through its Board of
Land and Natural Resources, allow a federal interest under the
Health Infrastructure Investment Program of the Health Resources
and Services Administration to encumber the premises to the
extent necessary to secure grant moneys to fund the construction
of improvement tc the premises.”

Proposed Language for Third Amendment of Lease:
Condition 11 shall be deleted in its entirety, and replaced with the following:

“11. Liens. The Lessee shall not commit or suffer any
act or neglect which results in the premises, any improvement,
or the leasehold estate of the Lessee becoming subject to any
attachment, lien, charge, or encumbrance, except as provided in
this Lease or otherwise authorized by the Lessor in writing, and
shall indemnify, defend, and hold the Lessor harmless from and
against all attachments, liens, charges, and encumbrances and

all resulting expenses.”

Exhibit 7
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Current Language, as amended by 2017 and 2022 Amendments:

20. Mortgage. Lessee shall not mortgage, hypothecate,
or pledge the premises, any portion, or any interest in this
lease.

“Notwithstanding the foreg01ng, the Lessee may, with
the prior written consent of the Lessor, through its Board of
Land and Natural Resources, allow a federal interest under the
Health Infrastructure Investment Program of the Health Resources
and Services Administration to encumber the premises to the
extent necessary to secure grant moneys to fund the construction
of improvement to the premises.”

“Furthermore, the Lessee may, with the prior written
consent of the Lessor, through its Board of Land and Natural
Resources, mortgage its interest in the premises to the extent
necessary to secure the balance of the funds necessary to
complete the construction of the multi-purpose building as
described in the Notice of Federal Interest Affecting Portion of
the Land Covered by General Lease No. S-5548 dated July 2, 2018,
and recorded in the State of Hawaii, Bureau of Conveyances as
Doc. A-67660650 as the ‘Rehabilitation Center.’

The Board reserves the right to evaluate whether the
purchaser is qualified for nominal rent in accordance with
Section 171-43.1, Hawaii Revised Statutes, if the subject lease
is sold in foreclosure.”

Proposed Language for Third Amendment of Lease:
Condition 20 shall be deleted in its entirety, and replaced with the following:

“20. Mortgage. Lessee shall not mortgage, hypothecate,
or pledge the premises, any portion, or any interest in this
lease without the prior written consent of the Lessor. In the
event the Lessee’s leasehold interest is sold in foreclosure,
Lessor reserves the right to evaluate whether the purchaser is
qualiifitc dNfor nenina S senESpursnant s FeRSeetion 171 =43 S amnd) i
not, to amend the lease to charge market rent.”

US_ACTIVE\122038877\V-1



	September 9, 2022 BLNR, Item D-4
	Exhibit 1
	Exhibit 2
	Exhibit 3
	Exhibit 4
	Exhibit 5
	Exhibit 6
	Exhibit 7



