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Company
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Complete legal descriptions are contained on Schedule A Whlch follows page 39 of this
document. o
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[Pacific (Skﬁgit County) Washington]

DEED OF TRUST, ASSIGNMENT QF RENTS AND LEASES
AND SECURITY AGREEMENT

. THIS DEED OF TRUST, ASSIGNMENT OF RENTS AND LEASES AND

SECURITY AGREEMENT, executed as of September 29, 1999 with an effective date of

#1999, is made by MERIDIAN GRANITE COMPANY, a Delaware corporation,
formerly known. .as Merldlan Aggregates Company ("Grantor"), whose address is 5575 DTC
Parkway, Suite 325, Greénwood Village, Colorado 80111, to CHICAGO TITLE
INSURANCE COMPANY a Missouri corporation ("Trustee"), whose address is 1800
Columbia Center, 701 Fifth Avenue, Seattle, Washington 98104, for the use and benefit of
BANK OF AMERICA, N.A., a national banking association organized and existing under the
laws of the United States whose address is 101 North Tryon Street, 15th Floor, NC 1-001-15-
04, Charlotte, North Carolina 28255, Attention: Agency Services, in its capacity as collateral
agent for itself and the other Secured Creditors as defined below (in such capacity,
“Beneficiary"). References to this "Deed of Trust" shall mean this instrument and any and all
renewals, modifications, amendments, supplements, extensions, consolidations, substitutions,
spreaders and replacements of this instrument,.

- Backroumg

A, Grantor is the owner of fee simple estates. in the land described on Schedule A
attached hereto (the "Land"). The Land, together with all of the buildings, improvements,
structures and fixtures now or subsequently located thereon (the "Improvements") are
collectively referred to as the "Real Estate." : :

B. Grantor, MAC Acquisitions, L.P., a Delabyare limited partnership, the owner of
all of the issued and outstanding shares of Grantor ("MAC Acquisitions, L.P."), the several
financial institutions parties thereto (the "Existing Banks"), and Canadian Imperial Bank of
Commerce, acting through its New York Agency, as agent for the Existing Banks (in such
capacity, the "Original Agent"), were parties to a Credit Agreement, datéd as of February 28,
1991 (the "Original Credit Agreement"), which Original Credit Agreement was amended and
restated pursuant to that certain Assumption Agreement and Amended and Reétated Credit
Agreement dated as of March 8, 1993 with Grantor and MAC Acquisitions, L. P: (as amended,
supplemented or otherwise modified prior to the date hereof, the "1993 Credlt Agreement")

C. Pursuant to that certain Purchase Agreement made and entered 1nt0 as of the
18th day of October, 1995 by and among MAC Acquisitions, Inc., a Delaware corporatmn (the
"Borrower"), and various other parties thereto (as amended, supplemented or otherwise **
modified from time to time in accordance with the terms thereof and hereof, the "Partnership+ -~
Purchase Agreement"), the Borrower and certain stockholders of the Borrower and fam1ly F
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g members of such stockholders agreed, dn'ectly or indirectly, to purchase the partnership
. mterests of certain partners of MAC Acquisitions, L.P. (the "Partnership Acquisition™).

" D .. The Borrower, MAC Acquisitions, L.P., the several financial institutions from
time to tithe: parties to the Second Amended Credit Agreement (as defined below) {collectively,
the "Prior Lenders"), Canadian Imperial Bank of Commerce as administrative agent for the
Prior Lenders and as the collateral agent for the Prior Lenders (and for the Holders (as defined
below)) entered:into‘that certain Assumption Agreement and Second Amended and Restated
Credit Agreemen_t dat_ed_ as of October 18, 1995 (as the same was amended, restated, modified
or replaced prior to the date hereof, the "Second Amended Credit Agreement") to provide a
portion of the funds requn'ed to finance the Partnership Acquisition, to refinance certain
existing debt of MAC Acquisitions, L.P. and to pay fees and expenses related to the Partnership
Acquisition and such refiriancing. The Second Amended Credit Agreement amended and
restated the 1993 Credit Agreement. The Borrower assumed, pursuant to the Second Amended
Credit Agreement, all of the obligations and liabilities of MAC Acquisitions, L.P. as borrower
under the 1993 Credit Agreement and such obligations (as amended by the Second Amended
Credit Agreement) were continued, and there was no novation of such obligations. The Second
Amended Credit Agreement, among other things, also provided for the continuance of certain
existing letters of credit which had been issued pursuant to the 1993 Credit Agreement,
issuance, pursuant to and subject to the term’s_ and conditions of the Second Amended Credit
Agreement, of new letters of credit for the account of Borrower or its Subsidiaries, and for new
term loans and revolving credit loans to the Borrower (such new term loans, along with the
term loans assumed by the Borrower, are herein collectively referred to as the "Second
Amended Term Loans,"” such new revolving credit loans, along with any revolving credit loans
assumed by the Borrower, are herein collectively referred. to as the "Second Amended
Revolving Credit Loans" and the Second Amended Term Loans, and the Second Amended
Revolving Credit Loans are herein collectively referred to as the "Second Amended Loans"),
with the Second Amended Term Loans being evidenced by the term notes made from time to
time by Borrower to the order of each of the Prior Lenders and the Second Amended Revolving
Credit Loans being evidenced by the revolving credit notes made from time to time by
Borrower to the order of each of the Prior Lenders, respectively (such term notes and such
revolving credit notes collectively, as the same were amended, supplemented, replaced, restated
or otherwise modified prior to the date hereof, the "Second Amended_Netes'f)-.=

E. In connection with the Second Amended Credit Agreement' fhe' 'B'ofrower agreed
to agsume all of the obligations and liabilities of MAC Acquisitions, L.P. under the 1993 Credit -
Agreement and the 1993 Notes (as defined in the Second Amended Credit Agreement)

F. Canadian Imperial Bank of Commerce agreed to enter into the Second Amended
Credit Agreement on the conditions, among others, that Grantor guaranty all of the obhgatlons
of the Borrower under the Second Amended Credit Agreement pursuant to that certain .~ -
Amended and Restated Meridian Guarantee dated as of October 18, 1995, made by the Grantor
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“in favor of the Canadian Imperial Bank of Commerce (as the same was amended, restated,

o modlﬁed or replaced prior to the date hereof, the "1995 Guarantee™). The 1995 Guarantee

S a_me_r___lde_d and restated the Existing Subsidiary Guarantee (as defined in the 1995 Guarantee).

: G, " “Borrower issued an aggregate of $57,000,000 of privately placed debt (the
"anately Placed Debt") to Principal Mutual Life Insurance Company Massachusetts Mutual
Life Insurance Company, Mass Mutual Corporate Value Partners Limited and New York Life
Insurance Company (the "Holders"; which term also includes, to the extent applicable, any
subsequent holders of Privately Placed Debt) pursuant to four Assumption Agreement and
Amended and Restated Note Agreements dated as of October 1, 1995, among MAC
Acquisitions, L;P.; the Borrower and, respectively, each Holder (as each of such Assumption
Agreement and Amended and Restated Note Agreements was amended, supplemented or
otherwise modified pnor to the date hereof, the "Note Agreements").

H. In connectlon wuh the issuance of the Privately Placed Debt, Grantor executed
and delivered (i) in favor of the Holders a certain Guarantee, dated as of October 1, 1995 (as
same was amended, supplemented or otherwise modified from time to time, the "Private
Placement Guarantee"), pursuant to which Grantor guaranteed payment of the Privately Placed
Debt; and (ii) an Intercreditor Agreement, dated as of October 1, 1995 was entered into by the
Canadian Imperial Bank of Commerce, Canadian Imperial Bank of Commerce in its capacity as
the Collateral Agent, the Prior Lenders and the Holders, as consented to by the Grantor (as
same may be amended, supplemented or othermse modlﬁed from time to time, the
"Intercreditor Agreement"). -

L Pursuant to the Intercreditor Agreement, the Holders appointed the Canadian
Imperial Bank of Commerce to act as collateral agent on their behalf, and the Prior Lenders and
the Holders agreed to share ratably in the lien and secunty mterests as set forth in the
Intercreditor Agreement. .

L. On the date hereof the Prior Lenders have ass1gned all of their Commitments (as
defined in the Second Amended Credit Agreement) under the Second Amended Credit
Agreement to Bank of America, N.A. pursuant to Section 13.6(c) of the Second Amended
Credit Agreement.

K.  Asofthe date hereof, Canadian Imperial Bark of Commerce has resigned,
pursuant to Section 12.9 of the Second Amended Credit Agreement, as “Adm1mstrat1ve Agent" -
and as "Collateral Agent” under the Second Amended Credit Agreement, and, pursuant to an
Amendment to Second Amended and Restated Credit Agreement dated the date héreof (the.
"Amendment and Assignment"), Bank of America, N.A., constituting the Required Lenders by
virtue of holding all of the Commitments under the Second Amended Credit Agreement, at the ",
request, and with the consent of the Borrower (2) has appointed itself, with the approval of the .
Borrower, as successor Administrative Agent and Collateral Agent under the Second Amended I
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*_-Credit Agreement (Bank of America, in its capacity as Administrative Agent hereinafter being

" referred to as the "Agent" and in its capacity as Collateral Agent being referred to as "Collateral
G Agent”) “(b) has agreed that the outstanding indebtedness under the Term Loan shall be
converted to and continued as, and be deemed to constitute outstanding indebtedness under the
Revolving Credit Facility (both such terms as defined in the Second Amended Credit
Agreement), to the termination of such Term Loan (as defined in the Second Amended Credit
Agreement), and to an increase in the Revolving Credit Commitment (as defined in the Second
Amended Credit Agreement) to $115,000,000; (c) has agreed that the obligations under the
Second Aménded Credit Agreement are continued and there is no novation thereof: and (d) has
provided for the assignment to each Lender signatory to the Third Amended Credit Agreement
hereinafter described of a portion of its Revolving Credit Commitment (as defined in the
Second Amended Credit Agreement) pursuant to the Consolidated Assignment and Acceptance
Agreement dated the. date hereof among Bank of America, as assignor, the Agent, the Borrower
and such Lenders as assignees (the "Consolidated Assignment and Acceptance").

L. Pursuant to-the Consolidated Assignment and Acceptance and at the request of
the Borrower, each of the Lenders Sig11atory thereto are being assigned and accepting
Revolving Credit Commitments S0 as- to constltute "Lenders" under the Second Amended
Credit Agreement. g

M.  Inconnection with the execution and delivery of the Consolidated Assignment
and Acceptance, the Borrower has requested that the Agent and the Lenders enter into that
certain Third Amended and Restated Credit Agreement (as the same may be further amended,
modified, supplemented or amended and restated; the "Third Amended Credit Agreement") to
amend and restate the Second Amended Credit Agreement as provided therein to extend the
duration of the credit facilities therein provided and to contitiiie to make available to the
Borrower the Revolving Credit Commitments (as redefined in the Third Amended Credit
Agreement) of up to $115,000,000 on the amended and restated terms and conditions therein
provided, which shall include a letter of credit facility of up to $6,000,000 for the issuance of
standby and commercial letters of credit, and the Lenders and the Agent would be unwilling to
enter into the Consolidated Assignment and Acceptance but for the exeeu‘uon and delivery of
the Third Amended Credit Agreement. -

N.  The Grantor will benefit directly and indirectly from the agreerﬁent of the
Lenders (as defined in the Third Amended Credit Agreement) to make their Revolvmg Credit
Commitments available on the terms and conditions therein provided. = .- < -

0. Pursuant to and in accordance with the Third Amended Credit Agreement (a) the
Privately Placed Debt has been repaid with proceeds of the Revolving Credit Facility (as,_
defined in the Third Amended Credit Agreement), (b) the Grantor has executed and delivered: to
the Agent that certain Consolidated, Amended and Restated Guaranty Agreement dated as‘of '
the date hereof (as amended, modified or supplemented, the "Facility Guaranty") to amend and
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- Testate the Subsidiary Guarantee as defined in the Second Amended Credit Agreement, and

» (c) the Grantor has agreed to execute and deliver this Deed of Trust to Beneficiary to secure for
*. the benefit of the Secured Creditors (as defined herein), among other amounts, the Grantor's
ob11 gatlons under the Facility Guaranty.

P In order to satisfy the condition described in the immediately preceding recital,
the Grantor has agreed to execute and deliver this Deed of Trust to Beneficiary for the benefit
of the Secured Cred1tors (as defined herein).

Q. Capltahzed terms not otherwise defined herein shall have the meanings ascribed
thereto in the Third Amernided Credit Agreement. References in this Deed of Trust to the
"Default Rate" shall mean the Default Rate provided with respect to Alternate Base Rate Loans
as set forth in Third Amended Credit Agreement. The rules of interpretation contained in
Sections 1.3(c) through 1.3(I) of the Third Amended Credit Agreement shall be applicable to
this Deed of Trust and are hereby _mqorporated by reference therein.

For good and valuable considerétibn, the receipt and sufficiency of which are hereby
acknowledged, Grantor agrees that to secure’- o

(a) the payment of all sums up to $115,000,000 due under the Consolidated,
Amended and Restated Guaranty Agreement (the "Facility Guaranty") executed and
delivered by Grantor and others to Bank of Ametica, N.A., as Administrative Agent
(Bank of America in its capacity as Admmlstratwe Agent bemg hereinafter referred to
as the "Agent") for the benefit of the Agent and the Lenders, as the same may be
amended, modified or supplemented (the "Secufgd'lndebtedness“); and

(b)  performance and observance of each obligation, term, covenant, liability
and condition to be performed or observed by Grantor to the Lenders (and any affiliate
of any Lender party to a Swap Agreement), the Agent, the Collateral Agent, or Bank of
America Securities LLC (collectively, the “Secured Creditors”) hereunder, under the
Facility Guaranty and any other Loan Documents or Swap Agreement to which the
Grantor is a party and payment of all sums payable by Grantor to. Beneﬁclary as
provided in this Deed of Trust, including without limitation, the Secured Indebtedness
(collectively, the "Guarantor's Obligations") (The term "Loan Doctuments” as used in
this Deed of Trust shall be as defined in the Third Amended Credit Agreement),’_.’

GRANTOR HEREBY IRREVOCABLY GRANTS, TRANSFERS, CONVEYS AN'D
ASSIGNS TO TRUSTEE, IN TRUST, WITH POWER OF SALE, the following: -

(A) the Real Estate;
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(B) all the estate, right, title, claim or demand whatsoever of Grantor, in
~ possession or expectancy, in and to the Real Estate or any part thereof:

) . (C)  the lands, premises, mineral dispositions, surface leases and rights,
- profits -a-prendre, mining claims and all privileges flowing therefrom, concessions,
. - rights, licenses, permits and claims, rights of way, enurements, and other chattel and
" real property rights and interests now owned or hereafter acquired by Grantor and used
"m or: pertalmng to Grantor’s mining facility and operations located on the Real Estate;

(D). cL all"nght, title and interest of Grantor in, to and under all easements,
rights of way, gores of land, streets, ways, alleys, passages, sewer rights, waters, water
courses, water and riparian rights, development rights, air rights, minerals and mineral
rights, sand, rock; gravel, granite, ballast, clay, limestone, aggregate, sandstone,
dolomite and related 'materials, and all estates, rights, titles, interests, privileges,
licenses, tenements, hereditaments and appurtenances belonging, relating or
appertaining to the Real Estate, and any reversions, remainders, rents, issues, profits and
revenue thereof and all land lying in the bed of any street, road or avenue, in front of or
adjoining the Real Estate to the center line thereof;

(E)  all of the fixtures, chattels, business machines, machinery, apparatus,
equipment, furnishings, fittings and articles of personal property of every kind and
nature whatsoever, and all appurtenances and additions thereto and substitutions or
replacements thereof (together with, in each .caé;'e,_ attachments, components, parts and
accessories) currently owned or subsequently acquired by Grantor and now or
subsequently attached to, or contained in or used or usable in any way in connection
with any operation or letting of the Real Estate, 1nclud1ng but without limiting the
generality of the foregoing, all (i) mining, quarrying, milling, processing, service,
storage and other related infrastructure and all underground facilities and other assets
used in conjunction with any mine or quarry operatidns'located on, under, near or
adjacent to the Real Estate and the extracting, processing and refining of gravel, granite,
ballast, limestone, sand, clay, aggregate, rock, sandstone, dolomite and related materials
and minerals and (ii) screens, awnings, shades, blinds, curtains, draperies, artwork,
carpets, rugs, storm doors and windows, furniture and ﬁershmgs heating, electrical,
and mechanical equipment, lighting, switchboards, plumbing, ventilating; air
conditioning and air-cooling apparatus, refrigerating, and incinerating ‘equipment,
e¢scalators, elevators, loading and unloading equipment and systems, stoves, ranges,
laundry equipment, cleaning systems (including window cleaning apparatus),
telephones, communication systems (including satellite dishes and anterinag), -~ ..
televisions, computers, sprinkler systems and other fire prevention and ext1ngu15h1ng
apparatus and materials, security systems, motors, engines, machinery, pipes; pumps, -
tanks, conduits, appliances, fittings and fixtures of every kind and description. (all of the
foregoing in this paragraph (E) being referred to as the "Equipment"); : o
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_ (F)  allright, title and interest of Grantor in and to all substitutes and
i+ replacements of, and all additions and improvements to, the Real Estate and the
e .~ Bquipment, subsequently acquired by or leased to Grantor or constructed, assembled or
" placed by Grantor on the Real Estate, immediately upon such acquisition, lease,
- _construction, assembling or placement, including, without limitation, any and all
_ building materials whether stored at the Real Estate or offsite, and, in each such case,
“.without ar_ly further mortgage, conveyance, assignment or other act by Grantor;

G all right, title and interest of Grantor, as lessor, landlord or the equivalent
thereof, in, to and under all leases, subleases, underlettings, concession agreements,
management: agreements licenses and other agreements relating to the use or occupancy
of the Real Estate or.the Equipment or any part thereof, now existing or subsequently
entered into by Grantor and whether written or oral and all guarantees of any of the
foregoing (collecnvely, as any of the foregoing may be amended, restated, extended,
renewed or modified from time to time, the "Leases"), and all rights of Grantor in
respect of cash and securities deposited thereunder and the right to receive and collect
the revenues, income, _ro_yalties_, rents, issues and profits thereof, together with all other
rents, royalties, issues, profits, revenue, income and other benefits arising from the use
and enjoyment of the Trust Property (as defined below) (collectively, the "Rents");

(H)  all Grantor's right, title and interest in, to and under all trade names, trade
marks, logos, copyrights, good wilt and books and records relating to or used in
connection with the operation of the Real Estate or the Equipment or any part thereof;
all general intangibles related to the operatlon of the Improvements now existing or
hereafter arising; - 7

D all unearned premiums under insurance policies now or subsequently
obtained by Grantor relating to the Real Estate or Equipment and Grantor's interest in
and to all proceeds of any such insurance policies- (mcludmg title insurance policies)
including the right to collect and receive such proceeds, sitbject to the provisions
relating to insurance generally set forth below; and all awards and other compensation,
including the interest payable thereon and the right to collect and receive the same,
made to the present or any subsequent owner of the Real Estate or Equipment for the
taking by eminent domain, condemnation or otherwise, of all or any part of the Real
Estate or any easement or other right therein; £

(1)  allright, title and interest of Grantor in and to (i) all contracts from time
to time executed by Grantor or any manager or agent on its behalf relating to the -
ownership, construction, maintenance, repair, operation, occupancy, sale or ﬁnancmg of
the Real Estate or Equipment or any part thereof and all agreements relatinig to the
purchase or lease of any portion of the Real Estate or any property which is adjacent or
peripheral to the Real Estate, together with the right to exercise such options and all S
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.. leases of Equipment, (ii) all consents, licenses, building permits, certificates of
-+ - occupancy and other governmental approvals relating to construction, completion,
.~ _“oecupancy, use or operation of the Real Estate or any part thereof and (1ii) all drawings,
" "plans, specifications and similar or related items relating to the Real Estate;

: . (K)  any and all monies now or subsequently on deposit for the payment of

“. real estate taxes or special assessments against the Real Estate or for the payment of
"premlu.ms on insurance policies covering the foregoing property or otherwise on deposit
withor held by Beneficiary as provided in this Deed of Trust; all capital, operating,
reserve or similar‘accounts held by or on behalf of Grantor and related to the operation
of the Trist Propercy, whether now existing or hereafter arising and all monies held in
any of the foregomg accounts and any certificates or instruments related to or
evidencing such accounts,

(L) all_ accounts 'and revenues arising from the operation of the
Improvements including, without limitation, (i) any right to payment now existing or
hereafter arising for rental of space or for goods sold or leased or for services rendered,
whether or not yet earned by performance, arising from the operation of the
Improvements or any other facility on the Trust Property and (ii) all rights to payment
from any consumer credit charge card organization or entity including, without
limitation, payments arising from the use of the American Express Card, the Visa Card,
the Carte Blanche Card, the MasterCard or any other credit card, including those now
existing or hereafter created, substitutions therefor, proceeds thereof (whether cash or
non-cash, movable or immovable, tangible or intangible) received upon the sale,
exchange, transfer, collection or other dlSpOSlthIl or subst1tut10n thereof and any and all
of the foregoing and proceeds therefrom; and’ '

(M)  all proceeds, both cash and noné.aé__h, of tﬁe"foregoing;

(All of the foregoing property and rights and interésts now owned or held or
subsequently acquired by Grantor and described in the foregoing clauses (A) through
(F) are collectively referred to as the "Premises”, and those described in the foregoing
clauses (A) through (M) are collectively referred to as the "Trust Property”).

TO HAVE AND TO HOLD the Trust Property and the rights and privileges hereby
mortgaged unto Trustee, its successors and assigns for the uses and purposes __ée_t forth, until the -
Secured Indebtedness is fully paid and the Guarantor’s Obligations fully paid and performed.

Name: NB MERIDIAN WASHINGTON DEED TRUST
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‘Grantor further represents, warrants, covenants and agrees with Trustee and Beneficiary
as follows

L M_Qﬂlﬂﬁ (a) Grantor warrants that Grantor has good title to the Real
Estate i in fee s1mple and good title to the rest of the Trust Property, subject only to the matters
that are set forth in- Schedule B of the title insurance policy or policies, if any, being issued to
Beneficiary to insure the lien of this Deed of Trust (the "Permitted Exceptions") and the Liens
permitted under Subsection 10.3(b), (c) and () of the Third Amended Credit Agreement (the
"Permitted Encumbrances") and Grantor shall warrant, defend and preserve such title and the
rights granted by this Deed of Trust with respect thereto against all claims of all persons and
entities. Grantor ﬁthher Warrants that it has the right to grant this Deed of Trust.

2. Ra;an.em_o_ﬂn.dﬁhtﬁdncss Grantor shall pay the Secured Indebtedness at the
times and places and in the manner specified in the Facility Guaranty and shall pay and perform

all the Guarantor's Obligations __._as prpy;ded. in the Loan Documents and the Swap Agreements.

3. Requirements. (a) Grantor shall promptly comply with, or cause to be complied
with, and conform to all present and future laws, statutes, codes, ordinances, orders, judgments,
decrees, rules, regulations and requirements, and irrespective of the nature of the work to be
done, of each of the United States of America, any State and any municipality, local
government or other political subdivision thereof and any agency, department, bureau, board,
commission or other instrumentality of any of them; now existing or subsequently created
(collectively, "Governmental Authority") which has jurisdiction over the Trust Property and all
covenants, restrictions and conditions now or later of record which may be applicable to any of
the Trust Property, or to the use, manner of use, occupancy, possession, operation,
maintenance, alteration, repair or reconstruction of any of the Trust Property, except to the
extent that the failure to comply therewith could not, 1nd1v1dually, orin the aggregate,
reasonably be expected to have a Material Adverse Effect. All present and future laws, statutes,
codes, ordinances, orders, judgments, decrees, rules, regulations and requirements of every
Governmental Authority applicable to Grantor or to any of the Trust Property and all
covenants, restrictions, and conditions which now or later may be apphcable to-any of the Trust
Property are collectively referred to as the "Legal Requirements". S

(b)  Ifthe Real Estate is a single zoning lot, Grantor shall not by. act or omission
impair the integrity of any of the Real Estate as a single zoning lot separate and apart from all
other premises. Grantor represents that, to the best of Grantor's knowledge, each parcel of the
Real Estate constitutes or, is part of, a legally subdivided lot, in compliance with all subdivision
laws, if any, and similar Legal Requirements, unless failure to so comply would not have a
Material Adverse Effect.
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.. - 4, Payment of Taxes and Other Impositions. (a) Promptly when due, Grantor shall

- pay, or cause to be paid, and discharge, or cause to be discharged, all taxes of every kind and

-~ nature (including, without limitation, all real and personal property, income, franchise,
Witﬁhdiding, transfer, gains, profits and gross receipts taxes), all charges for any easement or
agreemerit maintained for the benefit of any of the Trust Property, all general and special
assessments, levies, permits, inspection and license fees, all water and sewer rents and charges
and all other public charges even if unforeseen or extraordinary, imposed upon or assessed
against or whlch may become a lien on any of the Trust Property, or arising in respect of the
occupancy, Use or possession thereof, together with any, penalties or interest on any of the
foregoing (all of the foregomg are collectively referred to as the "Impositions"). Upon request
by Beneficiary, Grantor shall deliver to Beneficiary (i) original or copies of receipted bills and
cancelled checks evidencing payment of such Imposition if it is a real estate tax or other public
charge and (ii) evidence acceptable to Beneficiary showing the payment of any other such
Imposition. If by law any Imposition, at Grantor's option, may be paid in installments (whether
or not interest shall accrue on the unpaid balance of such Imposition), Grantor may elect to pay
such Imposition in such installments and shall be résponsible for the payment of such
installments with interest, ifany. =~

(b)  Nothing herein shall affect any right or remedy of Trustee or Beneficiary under
this Deed of Trust or otherwise, without notice or demand to Grantor, to pay any Imposition
after the date such Imposition shall have become due, and to add to the Secured Indebtedness
and other Guarantor’s Obligations the amount so paid, together with interest from the time of
payment at the default rate provided with respect to Alternate Base Rate Loans as set forth in
the Third Amended Credit Agreement (the "Defau]t: Rate"). Any sums paid by Trustee or
Beneficiary in discharge of any Impositions shall'be (i)a charge on the Premises secured
hereby prior to any right or title to, interest in, or claim upon the Premises subordinate to the
lien of this Deed of Trust, and (ii) payable on demand by Grantor_to Trustee or Beneficiary,
together with interest at the Default Rate as set forth above. -~ -

(c) Grantor shall not claim, demand or be entitled to receive any credit or credits
toward the satisfaction of this Deed of Trust or on any interest payable. thereon for any taxes
assessed against the Trust Property or any part thereof, and shall not cla1m any deduction from
the taxable value of the Trust Property by reason of this Deed of Trust.

(d)  Grantor shall have the right before any delinquency occurs td contest or object in
good faith to the amount or validity of any Imposition in accordance with: Sectlon 9 4 of the
Third Amended Credit Agreement. ol

(e) Upon written notice to Grantor, Beneficiary after an Event of Default (as deﬁned
below) shall be entitled to require Grantor to pay monthly in advance to Beneficiary the .- _
equivalent of 1/12th of the estimated annual Impositions. Beneficiary may commmgle such
funds with its own funds and Grantor shall not be entitled to interest thereon. S
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e 8, Insurance. (a) Grantor will maintain or cause to be maintained upon and
- relatmg to the Trust Property policies of liability and casualty insurance in amounts and
-~ otherwise in accordance with Section 9.5 of the Third Amended Credit Agreement and this
Section 5. In addition to the policies referred to above, Grantor will maintain the following
pohcies

o . (1) - Prior to construction of any improvements on the Trust Property

L which cost in the aggregate $500,000 or more, an "all-risk", completed value,
n_c_m—re_po_rtmg builder's risk insurance policy or policies that provide coverage
Similzii'.- to the foregoing must be submitted to the Beneficiary. This policy must
be from a company and in an amount reasonably satisfactory to the Beneficiary,
must have a vandalism and malicious mischief endorsement and must be
sufficient to avoid the application of any co-insurance provisions, must include
provisions for a minimum 30-day advance written notice of any intended policy
cancellation or non-renewal, and must designate the Beneficiary as mortgagee
and loss payee in a--s_tandard mortgagee endorsement

Address: " Bank'of America, N.A., as Collateral Agent
. 0¥ North Tryon Street
“NC1-001:15-04
Charlotte, North Carolina 28255
Attention: Agency Services

(ii)  The Grantor covenants to maintain or cause to be maintained, by
the Grantor and, during the construction.of any improvements on the Trust
Property which cost in the aggregate $500,000 or more, the general contractor,
general accident and public liability insuranée agai_nst all claims for bodily
injury, death or property damage occurring upon, in or about any part of the
Trust Property. The policies must be froni_cdmp’anies'_ and in amounts
reasonably satisfactory to the Beneficiary. The contractor's policy must include
worker's compensation coverage in an amount’ sufﬁ01ent to satlsfy statutory
requirements. T -

(i)  An "all-risk" permanent insurance policy must be in effect, and
an original certificate from the issuing insurance company évidéncihg that the
policy is in full force and effect must be submitted to the Beneﬁc1ary The
policy must be from a company satisfactory to the Beneficiary, must be in an
amount reasonably satisfactory to the Beneficiary, must eliminate. all S
co-insurance provisions, must include, to the extent contained in the p011c1es
approved as of the date hereof, a Replacement Cost and Agreed : .
Amount/Stipulated Value Endorsement, must include a Sinkhole Endorsement
if appropriate, must include provisions for a minimum 30-day advance ertten
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notice to the Beneficiary of any intended policy cancellation or non-renewal, and
must designate the Beneficiary as mortgagee and loss payee in a standard
mortgagee endorsement, as its interest may appear.

(iv)  If, and to the extent that, the Trust Property is located within an
-+ area that has been or is hereafter designated or identified as an area having
. _special flood hazards as defined in the Federal Flood Disaster Protection Act of
#1973, as such act may from time to time be amended and in effect, or pursuant to
any other national or state program of flood insurance, the Grantor shall, to the
extent requlred by the Beneficiary, carry flood insurance with respect to the
Trust Property in an amount not less than the maximum amount available under
the Flood Disaster Protection Act of 1973 and the regulations issued pursuant
thereto, as amended from time to time, in form complying with the "insurance
purchase" requirement of that Act.

(b) (i) - Bach such liability insurance policy required herein shall name
Beneficiary as-an additional insured party with respect to the Trust Property, and
each such casualty insurance policy shall name Beneficiary as a loss payee, and
shall provide by way of endorsements, riders or otherwise that (A) proceeds will
be payable to Beneficiary as'its’ interest may appear; (B) Beneficiary will be Joss
payee for all proceeds payable if the proceeds payable are equal to or greater
than $1,000,000 in amount on a per occurrence or claim basis; (C) such
insurance policy shall be renewed, if renewal is available, and shall not be
canceled and further, shall not be éndorsed, altered or reissued to effect a change
in coverage in any manner materially adverse to the Beneficiary, for any reason
and to any extent whatsoever unless- such insurer shall have first given
Beneficiary thirty (30} days’ prior written notice thereof; (D) such insurance
policy shall not be impaired by any act or neglect of Grantor or any use of the
Trust Property for purposes more hazardous than-are permitted by such policy;
and (E) Beneficiary may, but shall not be obliged to, make premium payments to
prevent any nonrenewal, cancellation, endorsement, alteration or reissuance and
such payments shall be accepted by the insurer to -pre‘ven’t sa'.me

(i)  Beneficiary shall be furnished with the onglnal of each such
initial policy or a certificate with, if requested by Beneficiary, a duplicate of
such original policy coincident with the execution of this Deed of Trust and
satisfactory evidence of renewal thereof not less than thirty (30) days prior to the
expiration of the initial or each preceding renewal policy together with r_ece1p_ts
or other evidence that the premiums thereon have been paid, with the origirial of
each renewal policy or a certificate with a duplicate of such renewal policy to
follow as soon as available or, in any such case, an appropriate broket's .-~ = ¢ .
certificate in respect thereto. Upon request by Beneficiary, Grantor shall ﬁersh
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to Beneficiary a statement certified by Grantor or a duly authorized officer of
Grantor of the amounts of insurance maintained in compliance with this Section
5, a general description of the risks covered by such insurance and of the

. insurance company or companies which carry such insurance. In addition,

. "-Grantor will promptly comply with any and all requirements of any insurer of

- -any portion of the Trust Property and any and all rules and regulations of any

" insurance commission or board of fire underwriters having jurisdiction over the
Trust Property

(c) If Grantor is in default of its obligations to insure or deliver any such
prepaid- pbllcy or policies, then Beneficiary, at its option and without notice, may effect
such insurance ﬁ‘om year to year, and pay the premium or premiums therefor, and
Grantor shall pay to Beneficiary on demand such premium or premiums so paid by
Beneficiary with intérest from the time of payment at the Default Rate and the same
shall be deemed to be secured by this Deed of Trust and shall be collectible in the same
manner as the Secured. Indebtedness secured by this Deed of Trust.

(d) Grantor promptly Shﬁll comply with and conform to (i) all provisions of
each such insurance policy, and (ii) all requirements of the insurers applicable to
Grantor or to any of the Trust Property or to the use, manner of use, occupancy,
possession, operation, maintenance, alteration or repair of any of the Trust Property.
Grantor shail not use or permit the use of the Trust Property in any manner which would
permit any insurer to cancel any insurance pohcy or void coverage required to be
maintained by this Deed of Trust. : :

(¢) ()  Ifany acts or occurrences of any kind or nature, ordinary or
extraordinary, foreseen or unforeseen, shall result in damage to or loss or destruction of
the Trust Property, Grantor will give prompt notice thereof to Beneficiary. If (a) there
are sufficient insurance proceeds or sufficient other amounts available to Grantor to
fully pay for the restoration, repair or replacement (hereinafter called "Work") of the
Trust Property, (b) no Event of Default shall have occurred and be continuing, (c) all
parties having material operating, management or franchise interests in, and
arrangements concerning, the Trust Property agree that they will continue their interests
and arrangements for the contract terms then in effect following the restoration or
repair, (d) the Grantor presents sufficient evidence to the Beneficiary that the damaged
property will be restored as promptly as reasonably practicable and i-n_:any_ event within -
365 days of the damage or destruction, and () the Beneficiary will not incir any
liability to any other person as a result of such use or release of insurance procéeds; then
(as to (a), (b), (c) and (d) above) Grantor will so certify to Beneficiary, and ‘will certlfy
that it will, and shall, within 60 days following reaching an agreement with the insurer .
under the casualty insurance policy relating thereto with regard to the dlsbursement of
insurance proceeds commence and thereafter continue diligently to completion, to e

S 1  [MRNEARNMENN M
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. restore, repair, replace and rebuild such Trust Property as nearly as possible to its value,
-+ condition and character immediately prior to such damage, loss or destruction with such
. alterations, modifications and/or betterments reasonably deemed necessary or desirable
"~ by Grantor in its business judgment, provided in any event such restoration, repair,
< _reéplacement and rebuilding shall be completed within 365 days of such damage or
.~ destruction. If the conditions set forth in the certificate of Grantor described in the
., __unmedlately preceding sentence are not satisfied with respect to a casualty, or if Grantor
fails to. deliver such a certificate to Beneficiary within 45 days following the casualty, or
if Grantor shall otherwise fail, in any material respect, to restore, repair, replace or
rebuild such Trust Property as provided herein, the insurance proceeds related thereto
shall be promptly paid to Beneficiary and applied to the reduction of the Total
Revolving Credit Commitment with the amount of such proceeds and related payment
to reduce the outstanding balance of the Obligations (as defined in the Third Amended
Credit Agreement) as provided in the Third Amended Credit Agreement.

(ii) - Insurance proceeds to be used for Work, which proceeds are
equal o or greater thar__1___$l,000,000 on a per occurrence or claim basis, initially
shall be paid to Beneficiary; and shall be paid out by Beneficiary to Grantor
from time to time as the Work progresses, subject to the conditions set forth in
Section 10. Insurance proceeds to be used for Work, which proceeds are less
than $1,000,000 on a p'er'churrence or claim basis, initially shall be paid to
Grantor and shall be used by Grantor to perform such Work in accordance with
its certificate delivered pursuant to Section 5(e)(i) with any excess thereof used
to repay the Obligations (as defined in the Third Amended Credit Agreement) in
accordance with Section 5(e)(i). In the event Grantor elects to restore, repair,
replace or rebuild the Trust Property and subsequently fails to comply, in any
material respect, with any of the conditions set forth herein to disbursement of
insurance proceeds, any proceeds remaining to be disbursed, whether held by
Grantor, Beneficiary or an insurance comipany, shall be paid to Beneficiary and,
at its option, applied to the reduction of the Total Revolving Credit Commitment
with the amount of such proceeds and the related payment to reduce the
outstanding balance of the Obligations (as defined in the Third Amended Credit
Agreement) as provided in the Third Amended Credit Agreement

(iify  If the Trust Property is damaged by fire or other casualty, and the
cost to repair such damage exceeds $500,000, then, the Ber;eﬁctary shall have
the right to approve the settlement of the insurance claim with the insurance
company, such approval not to be unreasonably withheld or delayed. Ifan
Event of Defauit shall have occurred and be continuing, then Grantor authorizes
and empowers Beneficiary, at Beneficiary's option, and in Beneﬁcmry ssole .~
discretion, as attorney-in-fact for Grantor, to make proof of loss, to adjust and-
compromise any claim under any insurance policy, to appear in and prosecute

e
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any action arising from any policy, to collect and receive insurance proceeds and
to deduct therefrom Beneficiary's expenses incurred in the collection process.
Each insurance company concerned is hereby authorized and directed to make

... payment for such loss directly to Beneficiary.

: - {f) In the event of foreclosure of this Deed of Trust or other transfer of title

tot the Trust Property in extinguishment of the Secured Indebtedness, all right, title and
1nterest of Grantor in and to any insurance policies then in force shall pass to the
purchaser or grantee and Grantor hereby appoints Beneficiary its attorney-in-fact, in
Grantor's name, to.assign and transfer all such policies and proceeds to such purchaser
or grantee

(g) .~ Upon written notice to Grantor, Beneficiary after an Event of Default
shall be entitled to require Grantor to pay monthly in advance to Beneficiary the
equivalent of 1/12th of the estnnated annual premiums due on such insurance.
Beneficiary may commmgle such funds with its own funds and Grantor shall not be
entitled to interest thereon :

(h)  Grantor may maintain insurance required under this Deed of Trust by
means of one or more blanket insurance policies maintained by Grantor; provided,
however, that (A) any such policj'r_:-sliall specify, or Grantor shall furnish to Beneficiary a
written statement from the insurer so specifying, the maximum amount of the total
insurance afforded by such blanket policy that is allocated to the Premises and the other
Trust Property and any sublimits in such blariket policy applicable to the Premises and
the other Trust Property, (B) each such bl_énket_ policy shall include an endorsement
providing that, in the event of a loss resulting from an insured peril, insurance proceeds
shall be allocated to the Trust Property in an amount equal to the coverages required to
be maintained by Grantor as provided above and (C) the protection afforded under any
such blanket policy shall be no less than that which would h_'a’ve_been afforded under a
separate policy or policies relating only to the Trust Propeity :

6. Restrictions on Liens and Encumbranges. Except for the hen of this Deed of
Trust, the Permitted Exceptions and the Permitted Encumbrances, Grantor shall not further

mortgage, nor otherwise encumber the Trust Property nor create or suffer to ex1st any lien,
charge or encumbrance on the Trust Property, or any part thereof, whether supenor or
subordinate to the lien of this Deed of Trust and whether recourse or non—recourse

7. Due on Sale and Other Transfer Restrictions. Except as perm1tted by Sectlon
10.5 of the Third Amended Credit Agreement, Grantor shall not, directly or indirectly, sell,
transfer, convey or assign all or any portion of, or any interest in, the Trust Property, whether :
legal or equitable, by outright sale, deed, installment sale contract, land contract, contract. for
deed, leasehold interest, lease option, contract or any other method or conveyance of real-
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- property interests. Further, except as provided in Sections 10.7 and 10.14 of the Third
~.-Amended Credit Agreement, without the prior written consent of Beneficiary in its sole

S dlscretlon the ultimate beneficial ownership of Grantor shall not be changed or altered, by sale,

as31g11ment transfer, pledge foreclosure or otherwise, from the ultimate beneficial ownership

on the date hereof

L8 : ‘ . (a) Grantor shall maintain or
cause to be malntamed all the Improvements in good condition and repair and shall not commit
or suffer any waste of the Improvements, except to the extent that failure to do so could not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.
Except as permitted under the Third Amended Credit Agreement, the Improvements shall not
be demolished or matenally altered nor any material additions built, without the prior written
consent of Beneﬁcmry s

(b) Grantor shall pay or cause to be paid when due all utility charges which
are incurred for gas, electricity, water or sewer services furnished to the Premises and all
other assessments or charges of a similar nature, whether public or private, affecting the
Premises or any portion thereof whether or not such assessments or charges are liens
thereon. L

@ Promptly following the date on which an executive officer of Grantor
obtains knowledge of the institution or the threatened institution of any proceeding for
the condemnation of all or any portion bf the Trust Property, Grantor shall notify
Beneficiary of such fact. Grantor shall then, unless Béneficiary waives this
requirement, file or defend its claim in respect of such proceeding and prosecute same
with due diligence to its final disposition. Grantor may be the nominal party in such
proceeding but Beneficiary shall be entitled to participate in'$ame and to be represented
therein by counsel of its own choice, and Grantor will deliver or cause to be delivered to
Beneficiary such instruments as may be reasonably requested by it from time to time to
permit such participation. Subject to the provisions of subsectioni 9(ii) below, all
proceeds received from any condemnation proceeding shall be paid to Beneficiary and
applied to the reduction of the Total Revolving Credit Commitment and related
payment to reduce the outstanding balance of the Obligations (as deﬁned n the Third
Amended Credit Agreement) :

(i)  Rebuilding, Restoration and Repair: In the event (a) no Event of Default

shall have occurred and be continuing, (b) only a portion of the Trust Property i is taken,
(c) Grantor elects to rebuild, restore or repair the remaining portion of the Trust .~
Property, (d) the cost of the rebuilding, restoration or repair reasonably estimated by
Beneficiary shall not exceed $1,000,000, (e) there are sufficient proceeds or other
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. amounts available to Grantor to fﬁlly pay for the rebuilding, restoration or repair of the
.+ 7 Trust Property, (f) all parties having material operating, management or franchise
. interests in, and arrangements concerning, the Trust Property agree that they will
.~ continue their interests and arrangements for the contract terms then in effect following
< _the restoration, (g) the Grantor presents sufficient evidence to the Beneficiary that the
'9:_ - Trust Property will be restored to an architectural whole as promptly as practicable and
L In'any event within 365 days of the condemnation, and (h) the Beneficiary will not incur

any liability to any other person as a result of such use or release of proceeds, the
Grantor will (as to (a) through (g) above) so certify to Beneficiary, and will certify that
it will and shall continue diligently to completion to restore, repair, replace and rebuild
such Trust Property as nearly as possible to its value, condition and character
immediately prior to such condemnation with such alterations, modifications and/or
betterments reasonably deemed necessary or desirable by Grantor in its business
judgment. With the certification described in the preceding sentence, the Grantor shall
deliver to Beneficiary plans and specifications for such rebuilding, restoration or repair;
and Grantor shall thereafter commence the rebuilding, restoration or repair in
accordance with the plans and specifications required pursuant to the preceding
provisions within sixty (60) days after the date of the disbursement of the award or
settlement, and complete same to the satisfaction of the Beneficiary within a reasonable
time thereafter, but in any event not to-exceed 365 days after the occurrence of the
condemnation. In the event each of the conditions set forth above in the first sentence
of this Section are satisfied except that the cost of rebuilding, restoration or repair is in
excess of $1,000,000, the above prov1s1ons shall apply except that the proceeds shall be
paid to Beneficiary and disbursed in accordance with Section 10. Upon completion of
such rebuilding, restoration and repair in accordance with the preceding provisions,
Grantor may apply such amount or settlement to the costs of such rebuilding, restoration
or repair. If (i) there is a total condemnation of the Trust Property, or (ii) if the cost of
rebuilding, restoration or repair is reasonably est1mated to be in excess of $1,500,000, or
(iii) if Grantor elects not to rebuild, restore or repair as specified above, or (iv) the
requirements set forth above for rebuilding, restoration or repair after a partial
condemnation are not met to Beneficiary's reasonable ;sétis,faction, then Grantor shall
pay to Beneficiary such award or settlement to be applied to reduction of the Total
Revolving Credit Commitment with the amount of such award or settléement and related
payment to reduce the outstanding balance of the Obligations (as.defined in the Third
Amended Credit Agreement) as provided in the Third Amended Credit Agreement.

10.  Restoration. If funds are to be used for restoration of any of t_ll'._le-'T_r;il_'sft'-.P:roperw,
then such restoration shall be performed only in accordance with the following"qor’i_diti’c_msf':_' 3

()  prior to the commencement of any restoration, the plans and . -

specifications for such restoration, and the budgeted costs, shall be submitted to and -
approved by Beneficiary (which approval shall not be unreasonably withheld); -
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(i)  prior to making any advance of restoration funds, Beneficiary shall be
¢ satisfied that the remaining restoration funds (together with any additional funds of
. Grantor that will be applied by Grantor to such restoration of the Trust Property) are
.~ sufficient to complete the restoration and to pay all related expenses, including interest
“_on the'"Obligations (as defined in the Third Amended Credit Agreement) and real estate
: taxes on the Premlses, during restoration;

(111) .at the time of any disbursement of the restoration funds, (A) no Event of
Default shall then exist, (B) no mechanics’ or materialmen's liens shall have been filed
and remain Imchscharged except those discharged by the disbursement of the requested
restoration funds and (C) a satisfactory bring-down or continuation of title insurance on
the Premises shali b_e dehvered to Beneficiary;

(iv) d1sbursements shall be made from time to time in an amount not
exceeding the cost of the work completed since the last disbursement, upon receipt of
satisfactory evidence of the stage of completlon and of performance of the work in a
good and workmanlike manner and in accordance with the contracts, plans and
specifications acceptable 10 Beneﬁmary,

(v)  withrespect to each advance of restoration funds, Beneficiary may retain
10% of the amount of such advance as a holdback until the restoration is fully
completed;

(vi)  the restoration funds shall bear no- mterest and may be commingled with
Beneficla:ry s other funds; : o

(vil) Beneficiary may impose such other cond1t1ons as are customarily
imposed by construction lenders; and

(viii) any restoration funds remaining shall be retained by Beneficiary and
applied to reduction of the Total Revolving Credit Commitment in the amount of such
remaining funds and related payment to reduce the outstanding balance of the
Obligations (as defined in the Third Amended Credit Agreement) as prov1ded in the
Third Amended Credit Agreement.

11.  Further Assurances. To further assure Beneficiary's and Trustee s nghts under
this Deed of Trust, Grantor agrees upon demand of Beneficiary or Trustee to do- any. act or
execute any additional documents (including, but not limited to, security agreements on any
personalty included or to be included in the Trust Property and a separate a551gnment of each
Lease in recordable form) as may be reasonably required by Beneficiary or Trustee to conﬁml
the rights or benefits conferred on Beneficiary or Trustee by this Deed of Trust.
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. w7+ 12, Leases. (a) Grantor shall not execute an assignment or pledge of any Lease
; relatmg to all or any portion of the Trust Property other than in favor of Beneficiary.

o ~(®)  Asto any Lease, Grantor shall:

B 1) promptly perform all of the provisions of the Lease on the part of
~ the lessor thereunder to be performed;

(i)  promptly enforce all of the provisions of the Lease on the part of
the Jessee thereunder to be performed, unless failure to so enforce would have a
Material Adverse Effect;

(i) -~ appear in and defend any action or proceeding arising under or in
any manner-connécted with the Lease or the obligations of Grantor as lessor or
of the lessee thereunder in the event such action or proceeding would affect
Grantor's interest in the Trust Property,

(iv) 'ﬁfomﬁti)“(jdeﬁver to Beneficiary copies of any notices of default
which Grantor may at any time receive from the lessee.

(¢)  All Leases ente}e'&;: into by Grantor after the date hereof, if any, and all
rights of any lessees thereunder shall be subject and subordinate in all respects to the lien and
provisions of this Deed of Trust unless Ben‘éﬁciaxy sha,ll _otherwise elect in writing.

(d)  Astoany Lease now in ex1stence or subsequently consented to by
Beneficiary, Grantor shall not accept a surrender or termmate cancel, rescind, supplement,
alter, revise, modify or amend such Lease or permit any such actlon to be taken other than in
the ordinary course of Grantor's business.

(e) In the event of the enforcement by Beneficiary of any remedy under this
Deed of Trust, the lessee under each Lease shall, if requested by Beneficiary or any other
person succeeding to the interest of Beneficiary as a result of such enforcement, attorn to
Beneficiary or to such person and shall recognize Beneficiary or such successor in interest as
lessor under the Lease without change in the provisions thereof; prov1ded however, that
Beneficiary or such successor in interest shall not be: (i) bound by any amendment or
modification to the Lease not made in accordance with this Deed of Trust; (i) liable for any
previous act or omission of Grantor (or its predecessors in interest) if Beneficiary hasnot been
notified of such act or omission; or (iii) responsible for any monies owing by Grantor to-the
credit of such lessee or subject to any credits, offsets, claims, counterclaims, demands or
defenses which the lessee may have against Grantor (or its predecessors in 1nterest) 1f G*rantor

has not been given notice of such credits, offsets, claims or defenses.
Name: NB MERIDIAN WASHINGTON DEED TRUST
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13.  Beneficiary's Right to Perform. If Grantor fails to perform any of the covenants

i or agreements of Grantor, Beneficiary or Trustee, without waiving or releasing Grantor from
~..~ any obligation or default under this Deed of Trust, may, at any time (but shall be under no
obligation to) pay or perform the same, and the amount or cost thereof, with interest at the
Default Rate, shall immediately be due from Grantor to Beneficiary or Trustee (as the case may
be) and the same shall be secured by this Deed of Trust and shall be an encumbrance on the
Trust- Property prior to any right, title to, interest in or claim upon the Trust Property attaching
subsequent to the date of this Deed of Trust. No payment or advance of money by Beneficiary
under this Section shall be deemed or construed to cure Grantor's default or waive any right or
remedy of Benefimary or Trustee

14. Gl:anIQLs_EXl&tens_e.,_etc Grantor shall do all things necessary to preserve and
keep in full force and effect its existence, franchises, rights and privileges under the laws of the

state in which it was formed and its right to own property and transact business in each state in
which the Real Estate is located.” Grantor represents and warrants that Grantor is a duly
organized and validly existing. corporatlon in good standing, and this Deed of Trust has been
executed by a duly authorized officer thereof. This Deed of Trust constitutes the legal, valid
and binding obligation of Grantor; enforceable against Grantor in accordance with its terms,
except as enforceability may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium or similar laws affecting the enfbrd’ement of creditors’ rights generally.,

15. EmanmaLSjalmnenls,_CemﬁQales,_cheLInfoman Grantor shall deliver or

cause to be delivered to Beneficiary the financial statéments, certificates and other information
required under the Third Amended Credit Agreement at-all times specified therein.

16.  Notice of Certain Occurrences. Grantor sﬁall’_ give notice to Beneficiary as
provided in Article IX of the Third Amended Credit Agreement. -

17.  Environmental Matters; Environmental Laws. The répresentations and
warranties concerning Environmental Laws set forth in Section 8.18 of the Third Amended
Credit Agreement and the covenants concerning notices, environmental compliance and
indemnification set forth in Sections 9.14, 9.15 and 9.16 of the Third Alnended Credit
Agreement are hereby incorporated into this Deed of Trust and made a- part hereof as if set forth
in their entirety herein. SR

18.  Events of Defanlt. In addition to any other "Event of Default“ referred to in this -
Deed of Trust, the occurrence of any one or more of the following events shalI const1tute an
event of default ("Event of Default"} hereunder: s

(a) if Grantor shall fail to pay when due any amount requlred to be pald by
Grantor under the Facility Guaranty; or L :
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(b)  upon failure to comply promptly with any Legal Requirement or order or
-+ 7 notice of violation of law or ordinance issued by any Governmental Authority having
- ' jurisdiction over the Premises, which failure could reasonably be expected to have a
"+ Material Adverse Effect; or

- _ {c) if any of the Trust Property is damaged or destroyed by an uninsured
~_casualty and Grantor does not immediately provide funds for the restoration of the
damage caused by such casualty and the result of such would have a Material Adverse
Effect; or - -

@y - 1f Grantor shall permit any additional lien or mortgage to encumber the
Trust Property (whethel_f_su_penor or subordinate, recourse or non-recourse) and any default shall
occur in connection with-s"_uch li'en or mortgage; or

(e) a fa:llure of Grantor to duly perform and observe, or a violation or breach
of, any other terms, covenants, provisions or conditions of this Deed of Trust or the Facility
Guaranty and the continuation thereof for a period of 30 days after the earlier of (i) the date
upon which an Executive Officer of Grantor knew or should have known of such failure and (ii)
the date upon which Grantor notifies Beneficiary of such failure; or

63) the occurrence of an E\fent of Default (as defined in the Third Amended
Credit Agreement). s

19.  Remedies. (a) Upon the occurrence and durmg the continuance of any Event of
Default, in addition to any other rights and remedles Beneficiary may have pursuant to the Loan
Documents, or as provided by law, and without limitation; (x) if such event is an Event of
Default specified in Sections 11.1(g) or (h) of the Third Amended Credit Agreement,
automatically the Secured Indebtedness, the Guarantor's Obligations and the Obligations (as
defined in the Third Amended Credit Agreement) immediately shall become due and payable,
and (y) if such event is any other Event of Default, by notice to Grantor, Beneficiary may
declare the Secured Indebtedness, the Guarantor's Obligations and the Obligations (as defined
in the Third Amended Credit Agreement) (together with accrued interest thereon) to be
immediately due and payable. Except as expressly provided above in this Section, presentment,
demand, protest and all other notices of any kind are hereby expressly waived. In addition,
upon the occurrence and during the continuance of any Event of Default, Beneﬁcmry may
immediately take such action, without notice or demand, as it deems advisable to protect and
enforce its rights against Grantor and in and to the Trust Property, including, but not limited to,
the following actions, each of which may be pursued concurrently or otherwise; at'such. time
and in such manner as Beneficiary may determine, in its sole discretion, without i 1mpa1nng or
otherwise affecting the other rights and remedies of Beneficiary: -
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_ @) with or without taking possession of the Trust Property, sue for or
¢+ otherwise collect the rents, issues and profits thereof, including those past due and
'y ‘unpaid, and apply the same, less costs and expenses of operation and collection,
_including reasonable attorneys' fees, upon the Secured Indebtedness and other
+_Guarantor's Obligations, all in such order as Beneficiary may reasonably determine.
. The entering upon and taking possession of the Trust Property, the collection of such
" Tents, issues and profits and the application thereof as aforesaid, shall not cure or waive
any default or notice of default hereunder or invalidate any act done in response to such
default or pursuant to such notice of default and, notwithstanding the continuance in
possession of the Trust Property or the collection, receipt and application of rents, issues
or profits, Béneﬁtia;y shall be entitled to exercise every right provided for in any of the
Loan Documerts or by law.

(i) 'Bring an action(s) in any court of competent jurisdiction to foreclose this
Deed of Trust or to enforce any of the covenants, terms or conditions hereof and
Beneficiary shall have the. right"' to specific performance, injunction and any other
equitable right or remedy as though other remedies were not provided in this Deed
of Trust. : .

(iif)  Elect to cause the Trust Property or any part thereof to be sold as
follows, Grantor hereby expressly waiving any right which it may have to direct the
order in which any of the Trust Property may be sold:

(a) Beneficiary may proceed as:if all of the Trust Property were real
property, in accordance with subparagraph (c) below, or Beneficiary may elect
to treat any of the Trust Property whidh--cqn_s_'i'_s'ts of personal property, in
accordance with Section 27 below, separate and apart from the sale of real
property, the remainder of the Trust Property being treated as real property;

(b) Beneficiary may cause any such sale or other disposition to be
conducted immediately following the expiratid__n’flof any grace period, if any,
herein provided or Beneficiary may delay any such sale or other disposition for
such period of time as Beneficiary deems to be in its best interest. Should
Beneficiary desire that more than one such sale or other disposition be
conducted, Beneficiary may, at its option, cause the same to be conducted
simultaneously, or successively on the same day, or at such different days or
times and in such order as Beneficiary may deem to be in its best interest;

(c)  Should Beneficiary elect to sell the Trust Property upon whwh
Beneficiary elects to proceed under the laws governing foreclosure of or sales -
pursuant to Deeds of Trust, Beneficiary or Trustee shall give such notice of -
default and election to sell as may then be required by law. Thereafter, upon the

T
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expiration of such time and the giving of such notice of sale as may then be
required by law, Trustee, at the time and place specified by the notice of sale,
shall sell such Trust Property, or any portion thereof specified by Beneficiary, at
~ public auction to the highest bidder for cash in lawful money of the United
- -States, subject, however, to the provisions of Section 24 hereof. Trustee may,
- and upon request of Beneficiary shall, from time to time, postpone the sale by
~ " public announcement thereof at the time and place noticed therefor. If the Trust
Pfopérty consists of several lots or parcels, Beneficiary may elect to sell the
Trust Property either as a whole or in separate lots or parcels. If Beneficiary
elects to sell in separate lots or parcels, Beneficiary may designate the order in
which such I_Qts or parcels shall be offered for sale or sold. Any person,
includiﬁg Grantor or Beneficiary, may purchase at the sale. Upon any sale,
Trustee sha]l execute and deliver to the purchaser or purchasers a deed or deeds
conveying the property so sold, but without any covenant or warranty
whatsoever, express or implied;

d In the event of a sale or other disposition of any such property, or
any part thereof, and the execution of a deed or other conveyance pursuant
thereto, the recitals therein of facts, such as an Event of Default, the giving of
notice of default and notice of sale, demand that such sale should be made,
postponement of sale, tefms of sale, sale, purchase, payments of purchase
money, and any other fact affecting the regularity or validity of such sale or
disposition shall be conclusive proof of the truth of such facts; and any such
deed or conveyance shall be conciuswe against all persons as to such facts
recited therein; : i

{(e) Beneficiary and/or Trustéé shall apply the proceeds of any sale or
disposition hereunder in the order as prov1ded 1n Sectlon 20 of this Deed of
Trust; and :

(iv)  Exercise all other rights and remedies pmwded hereln in the other Loan
Documents or otherwise available at law of equity. C

20.  Sale of the Properties; Application of Proceeds. Subjéct to tﬁe 'féquirements of
applicable law, the proceeds or avails of any foreclosure sale and all moneys received by
Beneficiary pursuant to any right given or action taken under the provisions of thlS Deed of

Trust shall be applied as follows:

First: To the payment of the costs and expenses of any such sale or other.
enforcement proceedings in accordance with the terms hereof and of any jlldlClaI
proceeding wherein the same may be made, and in addition thereto, reasonable
compensation to Beneficiary, its agents and counsel, and all actual out of pocket -

s
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- gxpenses, advances, liabilities and sums made or furnished or incurred by Beneficiary,
<+ 7 the Secured Creditors, any other evidence of the Secured Indebtedness and other
| - Guarantor's Obligations and this Deed of Trust under this Deed of Trust and the other
.~ Loan Documents, together with interest at the Default Rate (or such lesser amount as
*_may be the maximum amount permitted by law), and all taxes, assessments or other
:f_ - charges, except any taxes, assessments or other charges subject to which the Trust
- Propetty shall have been sold.

| Secoﬁd:---’l_‘o the payment of the whole amount when due, owing and unpaid
(whether by acceleration or otherwise) of the Secured Indebtedness and other
Guarantor's Obligations.

Third:; To the payment of any other sums required to be paid by Grantor
pursuant to any p__rovi'sion"_of this Deed of Trust, or any other Loan Document.

Fourth: To the. payment of the surplus, if any, to whomsoever may be lawfully
entitled to receive the same. .o

21. IHJSIEB_S_EO_ELQIS_and_LlabIhIlQS (a) Powers of Trustee. At any time or from

time to time, without liability therefor and without notice, upon the written request of
Beneficiary and Grantor and presentation. of the evidence of the Secured Indebtedness and the
other Guarantor's Obligations and this Deed of Trust for endorsement, without affecting the
personal liability of any person for the payment of the indebtedness secured hereby, and
without affecting the lien of this Deed of Trust upon the Trust Property for the full amount of
all amounts secured hereby, Trustee may (i) reconvey all or any part of the Trust Property, (ii)
consent to the making of any map or plat thereof, (iii) join in granting any easement thereon or
in creating any covenants or conditions restricting use or-occupancy thereof, or (iv) join in any
extension agreement or in any agreement subordinating the lien or charge hereof.

(b)  Reconvevance. Upon written request of Beneficiary, and upon payment
of its fees, Trustee shall reconvey, without warranty, the property then held hereunder or such
part as Beneficiary may designate. The recitals in any such reconveyance or partial
reconveyance of any matters or facts shall be conclusive proof of the truth thereof. The grantee
in such reconveyance may be described as "the person or persons legally entitled thereto."

(c)  Trustee Notice. Trustee is not obligated to notify any party hereto of any-
pending sale under any other deed of trust or of any action or proceeding in wh1ch Grantor
Beneficiary or Trustee shall be a party, unless brought by Trustee. - o

(d)  Compensation and Indemnification of Trustee. Trustee sheill':be éﬁtitléd
to reasonable compensation for all services rendered or expenses incurred in the adm1mstrat10n _
or execution of the trusts hereby created and Grantor hereby agrees to pay the same. Trustee e

e — s Wmmam
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. shall be indemnified, held harmless and reimbursed by Grantor for any liability, damage or

- expense including reasonable attorneys' fees and amounts paid in settlement, which Trustee
“..~ may incur or sustain in connection with this Deed of Trust or in the doing of any act which

_Trustee is requlred or permitted to do by the terms hereof or by law.

- - (e)  Substitute Trustees. Beneficiary may substitute the Trustee hereunder in
any manner now ot hereafter provided by law, or in lieu thereof, Beneficiary may from time to
time, by an 1nstru.ment in writing, substitute a successor or successors to any Trustee named
herein or acting hereunder which instrument, executed and acknowledged by Beneficiary and
recorded in the ofﬁce of the recorder of the county or counties where the Trust Property is
situated and a copy thereof delivered to Grantor, shall be conclusive proof of proper
substitution of such successor Trustee or Trustees, who shall thereupon, and without
conveyance from the. predecessor Trustee, succeed to all its title, estate, rights, powers and
duties. Such instrument must contain the name of the original Grantor, Trustee and Beneficiary
hereunder, the recordlng number under which this Deed of Trust is recorded, the legal
description of the Land and the name and address of the new Trustee.

3] - . The acceptance by Trustee of this trust shall be
evidenced when this Deed of Trust, duly executed and acknowledged, is made a public record
as provided by law. _

(2 IﬂlSLIEelQQablc,_ND_foSEI The trust created hereby is irrevocable by

Grantor. No offset or claim that Grantor now or may-in the future have against Beneficiary shall
relieve Grantor from paying installments or perforrmng any other obligation herein or secured
hereby. S

(h)  Corrections. Grantor will, upon request of Beneficiary or Trustee,
promptly correct any defect, error or omission which rnay be discovered in the contents of this
Deed of Trust or in the execution or acknowledgment hereof, and will execute, acknowledge
and deliver such further instruments and do such further acts as may be reasonably necessary or
as may be reasonably requested by Beneficiary or Trustee to carry out more effectively the
purposes of this Deed of Trust, to subject to the lien and security interests hereby created any of
Grantor's properties, rights or interest covered or intended to be covered hereby, and to perfect
and maintain such lien and security interest, : :

22.  Request for Notice. A request is hereby made by Grantor that a copy of any
notice of default and a copy of any notice of sale under this Deed of Trust be rnaﬂed to Grantor
at Grantor's address set forth in the first paragraph of this Deed of Trust. ",

23.  Successor Grantor. In the event ownership of the Trust Property or any portlon
thereof becomes vested in a person other than the Grantor herein named, Beneficiary may, -/
without notice to the Grantor herein named, whether or not Beneficiary has given written:
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~consent to such change in ownership, deal with such successor or successors in interest with

- reference to this Deed of Trust and the Secured Indebtedness and the Guarantor’s Obligations,
< _~and1i in the same manner as with the Grantor herein named, without in any way vitiating or

dlschargmg Grantor's liability hereunder or under the Secured Indebtedness and the Guarantor’s
Obllgatlons

nghI_QﬁB_encﬁmanLto_CLedlLSale Upon the occurrence of any sale made

under thls Deed of Trust, whether made under the power of sale or by virtue of judicial
proceedings or ofa Ju__dgment or decree of foreclosure and sale, Beneficiary may bid for and
acquire the Trust Property or any part thereof. In lieu of paying cash therefor, Beneficiary may
make settlement for the purchase price by crediting upon the Secured Indebtedness, the
Guarantor's Obhgatlons or other sums secured by this Deed of Trust the net sales price after
deducting therefrom the expenses of sale and the cost of the action and any other sums which
Beneficiary is authonzed to deduct under this Deed of Trust. In such event, this Deed of Trust,
the Facility Guaranty, and any other evidence of the Secured Indebtedness or the other
Guarantor's Obligations and documents ev1dencmg expenditures secured hereby may be
presented to the person or persons conductlng the sale in erder that the amount so used or
applied may be credited upon the Secured Indebtedness and the other Guarantor's Obligations
as having been paid.

25.  Appointment of Receiver. If an Event of Default shall have occurred and be
continuing, Beneficiary as a matter of nght and without notice to Grantor, unless otherwise
required by applicable law, and without regard to the- adequacy or inadequacy of the Trust
Property or any other collateral as security for the Secured Indebtedness and the Guarantor’s
Obligations or the interest of Grantor therein, shail have the right to apply to any court having
jurisdiction to appoint a receiver or receivers for the purpose of collecting rent or any other
lawful purpose, without requiring the posting of a surety bond and without reference to the
adequacy or inadequacy of the value of the Trust Property or the solvency or insolvency of
Grantor or any other party obligated for payment of all or.any part of the Secured Indebtedness
and the other Guarantor’s Obligations, and whether or not waste has occurred with respect to
the Trust Property. Grantor hereby irrevocably consents to such appointment and waives notice
of any application therefor (except as may be required by law). “Any such receiver or receivers
shall have all the usual powers and duties of receivers in like or simil'ar'Cases -

26.  Extension, Release. etc. (a) Without affecting the lien or cha:rge of this Deed
of Trust upon any portion of the Trust Property not then or theretofore released as. security for
the full amount of the Secured Indebtedness and the other Guarantor's Obligations; Beneﬁc1ary
may, from time to time and without notice, agree to (i) release any person liable for the - .
Obligations (as defined in the Third Amended Credit Agreement), whether directly or R
indirectly, (ii) extend the maturity or alter any of the terms of the Secured Indebtedness, the N
Guarantor's Obligations or the Obligations (as defined in the Third Amended Credit -
Agreement), or any other guaranty thereof, (iii) grant other indulgences, (iv) release or’
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o reconvey, or cause to be released or reconveyed at any time at Beneficiary's option any parcel,

o portion or all of the Trust Property, (v) take or release any other or additional security for any

-~ obligation herein mentioned, or (vi) make compositions or other arrangements with debtors in
relation thereto. If at any time this Deed of Trust shall secure less than all of the Secured
Indebtedness and the Guarantor's Obligations, it is expressly agreed that any repayments of the
Secured Indebtedness and the Guarantor's Obligations shall not reduce the amount of the lien of
this Deed of Trust-until the lien amount shall equal the principal amount of the Obligations (as
defined in ‘the Third Amended Credit Agreement) outstanding; provided that, notwithstanding
the foregoing, the amount of the lien of this Deed of Trust shall increase by the amount, among
others, that the pnnc1pal amount of the Obligations (as defined in the Third Amended Credit
Agreement) increases as a result of borrowings or reborrowings by the Borrower or otherwise;
provided, further, that the principal amount secured hereby shall in no event exceed the amount,
if any, set forth herein 'eis-tlie maximum principal amount.

(b)  No recovery of any judgment by Beneficiary and no levy of an execution
under any judgment upon the Trust Property or upon any other property of Grantor shall affect
the encumbrance of this Deed of Trust or any liens, rights, powers or remedies of Beneficiary
or Trustee hereunder, and such’"l.iens" iigh‘ts-; powers and remedies shall continue unimpaired.

(c) If Beneﬁ01ary shall have'the right to foreclose this Deed of Trust or to
direct the Trustee to exercise its power of sale, Grantor authorizes Beneficiary at its option to
foreclose the lien of this Deed of Trust (or direct the Trustee to sell the Trust Property, as the
case may be) subject to the rights of any tenants of the Trust Property. The failure to make any
such tenants parties defendant to any such foreclos’u.re proceeding and to foreclose their rights,
or to provide notice to such tenants as required in-any statutory procedure governing a sale of
the Trust Property by Trustee, or to terminate such tenant's rights in such sale will not be
asserted by Grantor as a defense to any proceeding instituted by. Beneficiary to collect the
Secured Indebtedness and the Guarantor's Obligations or to foréclose this Deed of Trust.

(d  Unless expressly provided otherwise, in the event that Beneficiary's
interest in this Deed of Trust and title to the Trust Property or any estate therein shall become
vested in the same person or entity, this Deed of Trust shall not merge ini such title but shall
continue as a valid charge on the Trust Property for the amount secured herqby.--_

27.  Security Agreement under Uniform Commercial Code. (a) It i the intention of
the parties hereto that this Deed of Trust shall constitute a Security Agreement within the
meaning of the Uniform Commercial Code (the "Code") of the State in which the Trust
Property is located. If an Event of Default shall occur and be continuing under this Deed of
Trust, then in addition to having any other right or remedy available at law or in equity, .
Beneficiary shall have the option of either (i) proceeding under the Code and exercising such ..
rights and remedies as may be provided to a secured party by the Code with respect to all ot any
portion of the Trust Property which is personal property (including, without limitation, takmg -

)

0 Kathy HiH, Skagit County Audltor |
/8/1999 Page 28 of 40 3:. 4,1 134PM




_.'.possessmn of and selling such property) or (if) treating such property as real property and

_proceeding with respect to both the real and personal property constituting the Trust Property in

& accordance with Beneficiary's rights, powers and remedies with respect to the real property (in
which' event the default provisions of the Code shall not apply). If Beneficiary shall elect to
proceed under.the Code, then ten days' notice of sale of the personal property shall be deemed
reasonable notice and the reasonable expenses of retaking, holding, preparing for sale, selling
and the like incurred by Beneficiary shall include, but not be limited to, reasonable attorneys'
fees and legal expenses. At Beneficiary's request, Grantor shall assemble the personal property
and make'it-available to Beneficiary at a place designated by Beneficiary which is reasonably
convenient to both partles

{b) Grantor and Beneﬁ01ary agree, to the extent permitted by law, that: (i) all of the
goods described within the definition of the word "Equipment” are or are to become fixtures on
the Real Estate; (ii) this Deed of Trust upon recording or registration in the real estate records
of the proper office shall constitute a financing statement filed as a "fixture filing" within the
meaning of Sections 9-313 and 9- 402 of the Code; "(iii) Grantor is the record owner of the Real
Estate and (iv) the addresses of Grantor and Beneﬁcmry are as set forth on the first page of this
Deed of Trust. : :

(c) Grantor, upon request by Beneﬁcmry from time to time, shall execute,
acknowledge and deliver to Beneficiary one or more separate security agreements, in form
satisfactory to Beneficiary, covering all or-any part of the Trust Property and will further
execute, acknowledge and deliver, or cause to be executed, acknowledged and delivered, any
financing statement, affidavit, continuation statement or certificate or other document as
Beneficiary may request in order to perfect, preserve, maintain, continue or extend the security
interest under and the priority of this Deed of Trust and such security instrument. Grantor
further agrees to pay to Beneficiary on demand all reasonable coSts and expenses incurred by
Beneficiary in connection with the preparation, executioh, recording, filing and re-filing of any
such document and all reasonable costs and expenses of any record searches for financing
statements Beneficiary shall reasonably require. If Grantor shall fail to furnish any financing or
continuation statement within 10 days after request by Beneficiary, then pursuant to the
provisions of the Code, Grantor hereby authorizes Beneficiary, without the signature of
Grantor, to execute and file any such financing and continuation statéments. The filing of any
financing or continuation statements in the records relating to personal property or chattels shall
not be construed as in any way impairing the right of Beneficiary to proceed agamst any
personal property encumbered by this Deed of Trust as real property, as set. forth above

28.  Assignment of Rents. Grantor hereby absolutely and uncondltlonally asmgns
transfers, conveys and sets over to Beneficiary, the Rents as further security for the: payment of

the Secured Indebtedness and the Guarantor’s Obligations and performance of the Guarantor s
Obligations, and Grantor grants to Beneficiary the right to enter the Trust Property forthe - . |
purpose of collecting the same and to let the Trust Property or any part thereof, and to apply the
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Rents on account of the Secured Indebtedness and the Guarantor's Obligations. The foregoing
. assignment and grant is present and absolute and shall continue in effect until the Secured

<~ Indebtedness and the Guarantor's Obligations are paid in full, but Beneficiary and Trustee

hereby waive the right to enter the Trust Property for the purpose of collecting the Rents and
Grantor shall be entitled to collect, receive, use and retain the Rents until the occurrence of an
Event of Default under this Deed of Trust; such right of Grantor to collect, receive, use and
retain the Rents may be revoked by Beneficiary upon the occurrence and during the
continuarnce- of any Event of Default under this Deed of Trust by giving not less than ten days'
written notice of such revocation to Grantor; in the event such notice is given, Grantor shall pay
over to Beneﬁcwry, ortg-any receiver appointed to collect the Rents, any lease security
deposits, and shall pay. monthly in advance to Beneficiary, or to any such receiver, the fair and
reasonable rental value as determined by Beneficiary for the use and occupancy of the Trust
Property or of such part thereof"as may be in the possession of Grantor or any affiliate of
Grantor, and upon default in any‘such payment Grantor and any such affiliate will vacate and
surrender the possession of the Tr_ust_ Property to Beneficiary or to such receiver, and in default
thereof may be evicted by summary proceedings or otherwise.

29.  Additional Rights. The holder of any subordinate lien or subordinate deed of
trust on the Trust Property shall have no right to terminate any Lease whether or not such Lease
is subordinate to this Deed of Trust nor shall ariy holder of any subordinate lien or subordinate
deed of trust join any tenant under any I'ease in any trustee's sale or action to foreclose the lien
or modify, interfere with, disturb or terminate the rights of any tenant under any Lease. By
recordation of this Deed of Trust all subordinate lienholders and the trustees and beneficiaries
under subordinate deeds of trust are subject to and notified of this provision, and any action
taken by any such lienholder or trustee or beneﬁc:1ary contrary to this provision shall be null
and void. Upon the occurrence and during the continuance of any Event of Default, Beneficiary
may, in its sole discretion and without regard to the adgquacy of its security under this Deed of
Trust, apply all or any part of any amounts on deposit with Beneficiary under this Deed of Trust
against all or any part of the Obligations (as defined in the Third Amended Credit Agreement).
Any such application shall not be construed to cure or waive atty Default or Event of Default or
invalidate any act taken by Beneficiary on account of such Défault or Event of Default.

30.  Changes in Method of Taxation. In the event of the pé,ssége after the date hereof

of any law of any Governmental Authority deducting from the value of the Premlses for the
purposes of taxation any lien or deed of trust thereon, or changing in any way the laws for the
taxation of mortgages or deeds of trust or debts secured thereby for federal, st,ate or loeal
purposes, or the manner of collection of any such taxes, and imposing a tax, either'directly or
indirectly, on mortgages or deeds of trust or debts secured thereby, the holder of this Deed of
Trust shall have the right to declare the Obligations (as defined in the Third Amended Credlt
Agreement) due on a date to be specified by not less than 30 days’ written notice to be given to".
Grantor unless within such 30-day period Grantor shall assume as an obligation hereunder ‘_the _
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-+~ _-payment of any tax so imposed until full payment of the Obligations (as defined in the Third
- Amended Credit Agreement) and such assumption shall be permitted by law.

31 . Notices. All notices, requests, demands and other communications shall be
glven in accordance with Section 13.2 of the Third Amended Credit Agreement.

No_QraLMleﬁQatlQn This Deed of Trust may not be changed or terminated
orally Any agreement made by Grantor and Beneficiary after the date of this Deed of Trust
relating to this Deed of Trust shall be superior to the rights of the holder of any intervening or
subordinate deed of trust, lien or encumbrance. Trustee's execution of any written agreement
between Grantor and Beneﬁmary shall not be required for the effectiveness thereof as between
Grantor and Beneﬁc1ary

33. Baﬂlal.lnxahdm{ In the event any one or more of the provisions contained in
this Deed of Trust shall for any reason be held to be invalid, illegal or unenforceable in any
respect, such invalidity, illegality or unenforceabﬂlty shall not affect any other provision
hereof, but each shall be construed as if such invalid, illegal or unenforceable provision had
never been included. Notwithstanding anything to the contrary contained in this Deed of Trust
or in any provisions of the other Loan Documents, the obligations of Grantor and of any other
obligor under the Loan Documents shall be sub] ect to the limitation that Beneficiary shall not
charge, take or receive, nor shall Grantor, or any other obligor be obligated to pay to
Beneficiary, any amounts constituting mterest in excess of the maximum rate permitted by law
to be charged by Beneficiary.

34.  Grantor's Waiver of Rights. To the fullest extent permitted by law, Grantor

waives the benefit of all laws now existing or that may- subsequently be enacted providing for
(a) any appraisement before sale of any portion of the Trust Property, (b) any extension of the
time for the enforcement of the collection of the Obligations (as defined in the Third Amended
Credit Agreement), Secured Indebtedness or Guarantor's-Obligations or the creation or
extension of a period of redemption from any sale made in collecting such debt and (c)
exemption of the Trust Property from attachment, levy or sale under execution or exemption
from civil process. To the full extent Grantor may do so, Grantor agrees that Grantor 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, exemption, extension or redemption,
or requiring foreclosure of this Deed of Trust before exercising any other remedy granted
hereunder and Grantor, for Grantor and its successors and assigns, and for any and all’ persons
ever claiming any interest in the Trust Property, to the extent permitted by law, hereby waives
and releases all rights of redemption, valuation, appraisement, stay of execution, notice of .
election to mature or declare due the whole of the secured indebtedness and marshalling in the
event of exercise by Trustee or Beneficiary of the power of sale or other rights hereby created. "
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. 35.  Remedies Not Exclusive. Beneficiary and Trustee shall be entitled to enforce

o payment of the Secured Indebtedness and performance of the Guarantor’s Obligations and to

-..~ exercise all rights and powers under this Deed of Trust or under any of the other Loan
Documents or other agreement or any laws now or hereafter in force, notwithstanding some or
all of the Obligations (as defined in the Third Amended Credit Agreement), Secured
Indebtedness and Guarantor's Obligations may now or hereafter be otherwise secured, whether
by deed of trust, mortgage, security agreement, pledge, lien, assignment or otherwise. Neither
the acceptance of this Deed of Trust nor its enforcement, shall prejudice or in any manner affect
Beneficiary's or- Trustee s right to realize upon or enforce any other security now or hereafter
held by Beneficiary or Trustee, it being agreed that Beneficiary and Trustee shall be entitled to
enforce this Deed of Trust and any other security now or hereafter held by Beneficiary or
Trustee in such order and manner as Beneficiary may determine in its absolute discretion. No
remedy herein conferred upon or reserved to Trustee or Beneficiary is intended to be exclusive
of any other remedy herein or by law provided or permitted, but each shall be cumulative and
shall be in addition to every other. remedy given hereunder or now or hereafter existing at law
or in equity or by statute. Every power or remedy given by any of the Loan Documents to
Beneficiary or Trustee or to which either may otherwise be entitled, may be exercised,
concurrently or independently, from time to time and as often as may be deemed expedient by
Beneficiary or Trustee, as the case may be. Inno event shall Beneficiary or Trustee, in the
exercise of the remedies provided in:this Deed of Trust (including, without limitation, in
connection with the assignment of Reht's:,'_: or the appointment of a receiver and the entry of such
receiver on to all or any part of the Trust Property), be deemed a "mortgagee in possession,”
and neither Beneficiary nor Trustee shall in any way be made liable for any act, either of
commission or omission, in connection with th_echfCise of such remedies.

36.  Multiple Security. If (a) the Land shall consist of one or more parcels, whether
ot not contiguous and whether or not located in the same county, or (b} in addition to this Deed
of Trust, Beneficiary shall now or hereafter hold or be the beneﬁclary of one or more additional
mortgages, liens, deeds of trust or other security (dlrectly or indirectly) for the Obligations (as
defined in the Third Amended Credit Agreement) upon other property'in Washington, or (c)
both the circumstances described in clauses (a) and (b) shall be true, then to the fullest extent
permitted by law, Beneficiary may, at its election, commence or consolidate in a single trustee's
sale or foreclosure action all trustee's sale or foreclosure proceedings against all such collateral
(the "Collateral") securing the Obligations (as defined in the Third Amended Credlt
Agreement) (including the Trust Property), which action may be brought or consolidated in the
courts of, or trustee's sale conducted in, any county in which any of the Co__lla_tel_'al_ is located.
Grantor acknowledges that the right to maintain a consolidated trustee's sale or foreclosure
action is a specific inducement to Beneficiary to extend the Obligations (as defined in the Third
Amended Credit Agreement), and Grantor expressly and irrevocably waives any objectlons to
the commencement or consolidation of the foreclosure proceedings in a single action and any.-
objections to the laying of venue or based on the grounds of forum non conveniens which it -
may now or hereafter have. Grantor acknowledges and agrees that the Obligations (as deﬁned
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*_~in the Third Amended Credit Agreement), Secured Indebtedness and other Guarantor's

- Obligations is also secured by collateral in other states and that upon the occurrence of an
“a Event of Default, Beneficiary may, in its discretion, choose to proceed against, and realize
upon; all or part of the collateral in other states at the same time that it takes recourse against
the Collateral in the state of Washington. Such concurrent realization proceedings in different
states are beneficial to Grantor and Beneficiary by avoiding unnecessary delay and expense.
Accordmgly, it is agreed that the foreclosure and realization statutes of Washington (including,
without limitation, RCW Chapters 61.12 and 61.24) shall apply only to collateral in the state of
Washington and.shall not be understood to have application to any actions or proceedings in
other jurisdictions, nor shall such extraterritorial actions or proceedings limit, bar or prejudice
Beneficiary's right to reahze upon the Collateral in Washington. By way of example and not
limitation, RCW 61.12.120.and 61.24.030(4) do not bar foreclosure in Washington because of
the pendency of any actions or proceedings in other states, and RCW 61.24.100 shall not in any
way limit Beneficiary's rights with respect to the collection of the Obligations (as defined in the
Third Amended Credit Agreement), Secured Indebtedness and other Guarantor's Obligations or
the realization upon Collateral in other states. Itis expressly understood and agreed that to the
fullest extent permitted by law _Beneﬁmary, may, at its election, cause the sale of all Collateral
at either a single trustee's or shériffs“".sale ot at multiple sales conducted simultaneously or
sequentially, and it may, in its discretion; take such other measures as are appropriate in order
to realize upon and administer all collateral m the most economical and least time-consuming
manner. :

37.  Expenses; Indemnification.” (a) Grantor shall pay or reimburse Trustee and
Beneficiary for all reasonable expenses incurred by Beneficiary or Trustee before and after the
date of this Deed of Trust with respect to any and all transactions contemplated by this Deed of
Trust including without limitation, the preparation of any-document reasonably required
hereunder or any amendment, modification, restatement or supplement to this Deed of Trust,
the delivery of any consent, non-disturbance agreement or similar document in connection with
this Deed of Trust or the enforcement of any of Beneficiary's or Trustee's rights. Such expenses
shall include, without limitation, all title and conveyancing charges recording and filing fees
and taxes, mortgage taxes, intangible personal property taxes, escrow fees, revenue and tax
stamp expenses, insurance premiums (including title insurance premiums), title search and title
rundown charges, brokerage commissions, finders' fees, placement fees, court costs, surveyors',
photographers’, appraisers', architects', engineers', consulting professionals’, accountants' and
reasonable attorneys' fees and disbursements. Grantor acknowledges that from time to time
Grantor may receive statements for such expenses, including without hmltatlon reasonable
attorneys' fees and disbursements. Grantor shall pay such statements promptly upon recelpt

(b) If (i) any sale (or any prerequisite to a sale), action or proceedmg shall be
commenced by Beneficiary or Trustee (including but not limited to any sale of the Trust- ;
Property, or any action to foreclose this Deed of Trust or to collect the Secured Indebtedness or
other Guarantor's Obligations), or any action or proceeding is commenced to which Reneficiar "
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7o, Trustee 1s made a party, or in which it ‘becomes necessary to defend or uphold the rights

» granted by this Deed of Trust (including, without limitation, any proceeding or other action
S relatmg to the bankruptcy, insolvency or reorganization of the Borrower or any Subsidiary), or
in'which Beneﬁc1ary or Trustee is served with any legal process, discovery notice or subpoena
and (11) in each of the foregoing instances such action or proceeding in any manner relates to or
arises out of this Deed of Trust or Beneficiary's lending to Grantor or acceptance of a guaranty
from a Guarantor of the Obligations (as defined in the Third Amended Credit Agreement) or of
any of the Guarantor s Obligations or any of the transactions contemplated by this Deed of
Trust, then Grantor will immediately reimburse or pay to Beneficiary and Trustee all of the
expenses which have been or may be incurred by Beneficiary and Trustee, respectively, with
respect to the foregoing (including reasonable counsel fees and disbursements), together with
interest thereon at the Default Rate, and any such sum and the interest thereon shall be included
in the Secured Indebtedness or other Guarantor’s Obligations and have the full benefit of this
Deed of Trust, prior to any right, or title to, interest in or claim upon the Trust Property
attaching or accruing to this Deed. of Trust, and shall be deemed to be secured by this Deed of
Trust. In any action or proceeding to sell the Trust Property, to foreclose this Deed of Trust, or
to recover or collect the Secured Indebtedness or other Guarantor's Obligations, the provisions
of law respecting the recovering of costs dlsbursements and allowances shall prevail unaffected
by this covenant. -

(c) Grantor shall 1ndemn1fy and hold harmless each of Beneficiary and
Trustee and each of their respective affiliates, and the respective directors, officers, agents and
employees of each of Beneficiary and Trustee and each of their respective affiliates from and
against all claims, damages, losses and liabilities (including, without limitation, reasonable
attorneys' fees and expenses) arising out of or based upon, any matter related to this Deed of
Trust, the Trust Property or the occupancy, ownership, mainténance or management of the
Trust Property by Grantor, including, without limitation, any claims based on the alleged acts
or omissions of any employee or agent of Grantor, provided that the foregoing indemnity shall
survive conveyance of the Trust Property to Trustee or Beneficiary or the taking of possession
of the Trust Property by Beneficiary or Trustee only with respect to events, acts, conditions and
liabilities which occurred, existed or are attributable to the time period prior to such conveyance
or taking, as the case may be. This indemnification shall be in addltlon to a.ny other liability
which Grantor may otherwise have to Beneficiary or Trustee. ' :

38.  Successors and Assigns. All covenants of Grantor contamed in th1s Deed of
Trust are imposed solely and exclusively for the benefit of Beneficiary and. Trustee and their
respective successors and assigns, and no other person or entity shall have standmg to Tequire
compliance with such covenants or be deemed, under any circumstances, to be'a beneﬁclary of
such covenants, any or all of which may be freely waived in whole or in part by Beneﬁmary or
Trustee at any time if in the sole discretion of either of them such waiver is deemed adv15able
All such covenants of Grantor shall run with the land and bind Grantor, the successors and”
assigns of Grantor (and each of them) and all subsequent owners, encumbrancers and tenants of
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..~ the Trust Property, and shall inure to the benefit of Beneficiary, Trustee and their respective
" -successors and assigns. Without limiting the generality of the foregoing, any successor to
< Tfu‘sj;.ee_ appointed by Beneficiary shall succeed to all rights of Trustee as if such successor had
been originally named as Trustee hereunder. The word "Grantor” shall be construed as if it
read "Grantors" whenever the sense of this Deed of Trust so requires and if there shall be more
than one Gra,ntor the obligations of the Grantors shall be joint and several.

Malms,_eie Any failure by Beneficiary to insist upon the strict
performanee by Grantor of any of the terms and provisions of this Deed of Trust shall not be
deemed to be a waiver of any of the terms and provisions hereof, and Beneficiary or Trustee,
notwithstanding any-such-failure, shall have the right thereafter to insist upon the strict
performance by Grantor of any and all of the terms and provisions of this Deed of Trust to be
performed by Grantor. Beneﬁ01ary may release, regardless of consideration and without the
necessity for any notice to or consent by the beneficiary of any subordinate deed of trust or the
holder of any subordinate lien on the Trust Property, any part of the security held for the
obligations secured by this Deed of Trust without, as to the remainder of the security, in any
wise impairing or affecting this Deed of Trust or the priority of this Deed of Trust over any
subordinate lien or deed of trust '

40.  Governing Law, etc. ;-This_ Deed of Trust shall be governed by and construed in
accordance with the laws of the State in‘which the Premises are located, except that Grantor
expressly acknowledges that by its terms the Notes, the Facility Guaranty and the Third
Amended Credit Agreement shall be governed and construed in accordance with the laws of the
State of New York, without regard to principles of confhct of law, and for purposes of
consistency, Grantor agrees that in any in personam proceedmg related to this Deed of Trust the
rights of the parties to this Deed of Trust shall also be govemed by and construed in accordance
with the laws of the State of New York governing contracts made and to be performed in that
State, without regard to principles of conflict of law. <

41.  Waiver of Trial hy Jury. Grantor, Trustee and Beneficiary each hereby
irrevocably and unconditionally waive trial by jury in any action, claim, suit or proceeding
relating to this Deed of Trust and for any counterclaim brought therein. - Grantor hereby waives
all rights to interpose any counterclaim in any suit brought by Beneficiary or Trustee hereunder
and all rights to have any such suit consolidated with any separate suit, action or proceeding.

42, Certain Definitions. Unless the context clearly indicates a-contrary intent or
unless otherwise specifically provided herein, words used in this Deed of Trust shall be used
interchangeably in singular or plural form and the word "Grantor" shall mean "each Grantor or
any subsequent owner or owners of the Trust Property or any part thereof or interest therein,"
the word "Beneficiary” shall mean "Beneficiary or any subsequent collateral agent for the .
Secured Creditors, the word "Trustee" shall mean "Trustee and any successor trustee | '
hereunder," the word "person" shall include any individual, corporation, pa:rtnershlp, trust
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; “unincorporated association, government, govermnental authority, or other entity, and the words

__~"Trust Property" shall include any portion of the Trust Property or interest therein. Whenever
L the context may require, any pronouns used herein shall include the corresponding masculine,
feminine or neuter forms, and the singular form of nouns and pronouns shall include the plural
and vice versa. The captions in this Deed of Trust are for convenience or reference only and in
1o v‘i_ray limit- -of amplify the provisions hereof.

Rewpl_of_cgpx Grantor acknowledges that it has received a true copy of this
Deed of Trust -

PLQpﬂﬂx_N_Qtl.l&QdiOLEatmmg The property which is the subject of this Deed

of Trust is not used prmmpally or primarily for agricultural or farming purposes.

45, QQnﬂLQt In the event of any inconsistency between the terms or provisions
hereof and the terms or provisions of the Third Amended Credit Agreement, the terms of the
Third Amended Credit Agreement shall control.

-
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» This Deed of Trust has been duly ‘executed by Grantor on the date first above written.

MERIDIAN GRANITE COMPANY, a
Delaware corporation, formerly known as
Meridian Aggregates Company

R ‘ By: W/ PR il A
Signed, Sealed and']?plivered in our Name: {ﬂﬂm g

Presence: Title: Vice President

Zpntecty

" Accepted and Agreed to:

' BANK OF AMERICA, N.A., AS
" COLLATERAL AGENT

_{j:f:_{.:_ - /@M VZ

Name: W. Robinson
Signed, Sealed and Delivered in our Title; M 1
Presence: o

Ponteaty, sdabte
R b B &

o wmm
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~“STATE OF NORTH CAROLINA. )

o COUNTY OF MECKLENBURG

On ﬂns&% day o

berin the year 1999 before me,

%MPG /;U CCODzr a Notary Public of said State, duly commissioned and sworn,
personally appeared J éffrey S. Schaffer, personally known to me (or proved to me on the basis
of satisfactory evidence) to be the person who executed the within instrument as Vice President
of MERIDIAN GRANITE COMPANY and acknowledged to me that such corporation

executed the sate.

In Witness W__hereof I have hereunto set my hand the day and year in this certificate

first above written.

My Commission Expires:

4-13-~200 D

Name: NB MERIDIAN WASHINGTON DEED TRUST
Dec No: 297053.8

Notary Public

-
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" _~STATE OF NORTH CAROLINA )

- COUNTY OF MECKLENBURG )

S On thlsa:y'ﬂ) day o ber in the year 1999 before me,

_;Bnrbam w Cccpzr” a Notary Public of said State, duly commissioned and sworn,
personally appeared lKath:yn W. Robinson, personally known to me {(or proved to me on the
basis of sat1sfactory evidence) to be the person who executed the within instrument as
Managing Director of BANK OF AMERICA, N.A. and acknowledged to me that such bank
executed the same.

In Wltness Whereof 1 have hereunto set my hand the day and year in this certificate
first above written.

&mm&w

Notary Public

My Commission Expires: ; e
A(R-3005 St T [Nota.rlgl Stamp]

FR ‘i V_f' 8

-
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SCHEDULE A

< Tlie'___Ea:_stf'ZSO feet of Government Lot 3, Section 4, Township 33 North, Range 4 East of the
Willamette Meridian:

: EXCEPT the North 30 feet thereof;
"ALSO EXCEPT that portion lying Southerly of the following described line:

Beginning at the Southeast corner of said Government Lot 3; thence North 02°43'19"
West a distance of 611.96 feet along the East line of said Government Lot 3 to a point
that is South 02°43'19" East 724.44 feet from the Northeast corner of said Government
Lot 3 and the true point of beginning of this description;

thence South 73°25'28" West a distance of 182.18 feet;

thence South 78°13'21" West a distance of 254.28 feet;

thence South 85°40'59" We_s't a distance of 136.70 feet;

thence South 81°01'24" West a distance of 99.48 feet;

thence South 72°25'51" West a distance of 279.58 feet to the

Easterly margin of the Frances E. Bacon Road and the terminus of this line description.

Situate in the County of Skagif, "S':t_até of Washington.

B
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