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This instrument was prepared by
and, when recorded, should be
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ATHERTON CAPITAL INCORPORATED
1001 Bayhill Drive, Suite 155~ .~ i
San Bruno, California 94066
Attn: Loan Administration
Loan No. 81387-001

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

dated as of Aug 7, 2000

ORCHARD LLC

a Washington limited hablllty cdmpany,

as Trustor,

to

ISLAND TITLE COMPANY,
a Washington corporation

as Trustee,

for the benefit of

ATHERTON CAPITAL INCORPORATED,
a Delaware corporation,

as Beneficiary

Property: Taco Bel/KFC Restaurant, 1702 Commercial Avenue,
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LEASEHOLD DEED OF TRUST,
ASSIGNMENT OF LEASES AND RENTS, FIXTURE FILING
AND SECURITY AGREEMENT

THIS LEASEHOLD DEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS, FIXTURE
FILING AND SECURITY AGREEMENT (herein called this “Deed of Trust”) dated as of

Auqust 7 i , 2000, is executed by ORCHARD LLC, a Washington limited liability company, as
the trustor (herem, together wrth its successors and assigns, called “Trustor”), with a mailing address at 11875
Silverdale Way NW #205, Silverdale, Washington 98383, to ISLAND TITLE COMPANY, a Washington
corporation, as the trustee (herem together with its successors and assigns, called “Trustee”), with a mailing address
at 3110 Commercial Avenue; Suite 101, Anacortes, Washington 98221, for the benefit of ATHERTON CAPITAL
INCORPORATED, a Delaware corporation, as the beneficiary (herein, together with its successors and assigns,
called “Beneficiary”), W1th a malllng address at 1001 Bayhill Drive, Suite 155, San Bruno, California 94066. This
Deed of Trust shall constitute.a Fi mancmg Statement filed as a fixture filing pursuant to Article 9 of the Uniform
Commercial Code (RCW 62A.9- 402(6)) Parts of the Subject Property (defined below) are or are to become fixtures
on the Real Estate (defined below) or Improvements (defined below).

" RECITALS:

A. Loan Agreement Reference is hereby made to that certain Loan Agreement (the “Loan
Agreement”) dated as of the date hereof by and between Trustor, as borrower, and Beneficiary, as lender. Pursuant
to the Loan Agreement, Beneficiary has' agreed to loan certain funds to Trustor (the “Loan”) and Trustor has
executed and delivered to Beneficiary that certam Note ev1dencmg Trustor’s obiligation to repay the Loan (the
“Note”). ’

B. Secured Obligations. The obhgatlons secured by this Deed of Trust (the “Obligations™) are
comprised at any time of the following: | .

(1) the full and punctual payment by Trustor when due of (a) all principal of and
interest on the Loan and the Note, which principal amount as of the date hereof is Seven Hundred Fifty Thousand
and No/100 Dollars ($750,000.00); and (b) all other amounts payable by Trustor pursuant to the Loan Agreement,
the Note or any other Loan Document; :

(i) the full and punctual payment when due of all amounts payable by Trustor under
this Deed of Trust, including, without limitation, indemnification obhga.t:ons and,_kadvances made pursuant to the
Loan Documents; — :

(111) the performance and observance by Trustor of each other term, covenant,

agreement, requirement, condition and other provision to be performed or observed by Trustor under any Loan
Document; and

(iv) the performance and observance by Trustor of each other term, covenant,
agreement, requirement, condition and other provision to be performed or observed byz',Tmstor under all
amendments, supplements, consolidations, replacements, renewals, extensions or other m lifications of the
foregoing, in each case whether now existing or hereafter arising;

The Obligations shall include, without limitation, any interest, Prepayment Fee, costs, fees an‘:, expenses Wthh
accrue on or with respect to any of the foregoing, whether before or after the commencement of any case
proceeding or other action relating to the bankruptcy, insolvency or reorganization of Trustor. - :

GRANTING CLAUSES

NOW THEREFORE, in consideration of the premises and other good and valuable con31derat10n
the receipt and sufficiency of which are hereby acknowledged, for the purpose of securmg the due: and punctual

payment, performance and observance of the Obligations and intending to be bound hereby, Trustor hereby grants
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conveys ‘mortgages, bargains, sells, transfers and assigns to Trustee, in trust, for the benefit of Beneﬁmary or to
”Beneﬁcmry as expressly set forth below, and for the purpose and upon the terms and conditions hereinafter set forth,
“with powerof sale and right of entry and possession, all of the property and rights described in the following
"'Grantmg Clauses (all of which property and rights are herein collectively called the “Subject Property™), to wit:

GRANTING CLAUSE L.

, Land -All estate, right, title and interest of Trustor in, to, under or derived from those certain lots,
pieces, tracts or parcels of land located in certain cities and/or counties in the State of Washington, more particularly
described in Exhibit A, Part [ attached hereto and incorporated herein by this reference (the “Real Estate”; together
with the Leasehold Estate herem called the “Land”).

Leasehold Estate All estate, right, title and interest of Trustor in, to, under or derived from the
lease described in Exhibit A} Part IF'(the “Site Lease™) affecting the Real Estate (the “Leasehold Estate™); together
with all amendments, supplements, consolidations, extensions, renewals and other modifications of the Site Lease
now or hereafter entered into in-accordance with the provisions thereof: together with all other, further, additional or
greater estate, right, title or ifiterest of Trustor in, to, under or derived from the Real Estate, the Leasehold Estate and
the Improvements now or hereafter located thereon which may at any time be acqu1red by Trustor by the terms of
the Site Lease by reason of the exercrse of any optlon thereunder or otherwise.

GRANTING CLAUSE I1.

Improvements. All rlght tltle and interest of Trustor in, to, under or derived from all buildings,
structures, facilities and other improvements of every kind and description now or hereafter located on the Land or
attached to the improvements which by the nature of thelr location thereon or attachment thereto are real property
under applicable law (the foregoing being collectwely the “Improvements”; and the Land with the Improvements
thereon and Equipment therein and Appurtenant Rrghts thereto bemg coliectively called the “Property™).

GRANTING CLAUSE IIL

Equipment. All estate, right, title and- interest ‘of Trustor in, to, under or derived from all
machinery, equipment, fixtures and accessions thereof and renewals, replacements thereof and substitutions therefor,
and all other customary franchise fast food restaurant equipment and-other tangible property of every kind and
nature whatsoever owned by Trustor, or in which Trustor has or shall have an interest, now or hereafter located upon
the Land, or usable exclusively in connection with the present or future operatton and occupancy of the Land or the
Improvements (hereinafter collectively called the “Equipment”). -

GRANTING CLAUSE 1V.

Inventory. All inventory held or maintained at the Restaurant or: otherw1se' used in the ownership
or operation of the Restaurant (including, without limitation, (i) all food and paper 1nventory and-all other raw
materials, work in process and finished goods and (ii) all such goods which are returned to or repossessed by
Trustor), together with all additions and accessions thereto, replacements therefor, products thereof and documents
therefor (collectlvely, the “Inventory™).

GRANTING CLAUSE V.

Appurtenant Rights. All estate, right, title and interest of Trustor in, to, under or derlved ﬁom all
tenements, hereditaments and appurtenances now or hereafter relating to the Subject Property; ali development
operating or similar rights appurtenant to the Land (including, without limitation, all rights arising from recrprocal;
access agreements, use or development agreements, and parking agreements); and all easements, licenses and rlghts
of way now or hereafter appertaining to the Subject Property (hereinafter collectively called “Appurtenant nghts”)

i
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S General Intangibles, Payment Rights and Agreements. All estate, right, title and interest of Trustor
"ln to under or derived from all contract rights, chattel paper, instruments, general intangibles, accounts, guaranties
and’ warrantles letters of credit, documents, all rights to the payment of money (the “Receivables”), and all
contracts, securlty agreements leases, guaranties and other agreements evidencing, securing or otherwise relating to
the Recelvables (collectlvely, the “Related Contracts”), in each case relating to the Subject Property or to the present
or future: operatlon or Joccupancy of the Subject Property, and all good will of Trustor, customer and supplier lists
and contracts,. computer programs and other intellectual property, tax refunds, plans, specifications, maps, surveys,
studies, records; insurance pohcles guarantees and warranties, patents, copyrights, trademarks, tradenames and
service marks, all licenses to- use, applications for, and other rights to, such patents, copyrights, trademarks,
tradenames and service marks (to the extent permitted by the terms thereof) all relating to the Subject Property or to
the present or future operatlon or ‘occupancy of the Subject Property, all management contracts, ail supply and
service contracts for water, sanitary-and storm sewer, drainage, electricity, steam, gas, telephone and other utilities
relating to the Subject Property,.and- to the extent permitted by the Franchise Agreement or Franchisor, the Franchise
Agreement and any rights thereunder ‘including the right to receive payments, and, to the extent permitted by the
terms thereof, any other agreement betweéen Trustor and Franchisor (the foregoing being herein collectively called
the “Agreements”) and all other: agreements affectmg or relating to the use, enjoyment or occupancy of the Land or
the Equipment. : ;

GRANTING CLAUSE VIIL

Leases. All estate, rlght tr_tle‘_‘_and mterest of Trustor in, to, under and derived from any lease,
tenancy, subtenancy, license, concession or other: occupancy agreement relating to the Subject Property (together
with all amendments, supplements, consolldatrons ‘replacements, restatements, extensions, renewals and other
modifications of any thereof) (the “Leases™), other than the Site Lease assigned under Granting Clause I, now or
hereafter in effect, whether or not of record; and the rlght to brmg actions and proceedings under the Lease or for the

enforcement thereof and to do anything which Trustor or any lessor 1s or may become entitled to do under the Lease.

GRANTING CLAUSE VIIIL.

Rents, Issues and Profits. All estate, rlght trtle and interest of Trustor in, to, under or derived
from all rents, royalties, issues, profits, receipts, revenue, income,. eamlngs and other benefits now or hereafter
accruing with respect to all or any portion of the Subject Property_ mcludmg all rents and other sums now or
hereafter payable pursuant to the Leases; and all other claims, rlghts and remedies now or hereafter belonging or
accruing with respect to the Subject Property, including oil, gas and mmeral royaltles and payments received with
respect to termination, arbitration or litigation under the Franchise Agreement (herem collectively called the
“Rents”), all of which Trustor hereby irrevocably directs be paid to Beneﬁcrary, subject to the license granted to
‘Trustor pursuant to Section 5.7, to be held, applied and disbursed as provzded in this Deed,. of Trust.

GRANTING CLAUSE IX.

Permits. All estate, right, title and interest of Trustor in, to, under or derwed from all licenses,
certificates, variances, consents and other permits now or hereafter pertaining to the Subject Property and all estate,
right, title and interest of Trustor in, to, under or derived from all tradenames or busiriess names- relating to the
Subject Property or the present or future operation or occupancy of the Subject Property (herem, coIIectlvely called
the “Permits”), excluding, however, from the grant under this Granting Clause (but not the’ ‘definition of the term
“Permits” for the other purposes hereof) any Permits which cannot be transferred or encumbered- by Trustor w1th0ut
causing a default thereunder or a termination thereof. L8 s W

GRANTING CLAUSE X.

Proceeds and Awards. All estate, right, title and interest of Trustor in, to, under or derrved from
all proceeds of any sale, transfer, taking by Condemnation (or any proceeding or purchase in lieu thereof), whether
voluntary or 1nvoluntary, of any of the Subject Property described above, including all Insurance Proceeds and
awards and title insurance proceeds, now or hereafter relating to any of the Subiject Provertv: and the value of. or

T
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| --f”‘proceeds from, any sale or transfer of any license, franchise agreement, contract or other agreement between the
"= Trustor and a third party relating to the running of the Restaurant or for any Subject Property, all of which Trustor

kz_:-hereby 1rrevocably directs be paid to Beneficiary to the extent provided hereunder, to be held, applied and disbursed
as prov1ded in thts Deed of Trust.

TO HAVE AND TO HOLD the Subject Property unto Trustee, its successors and assigns, for the
benefit of Beneﬁcrary, its successors and assigns, under and subject to the terms and conditions of this Deed of
Trust, and for the securlty and enforcement of the prompt and complete payment and performance when due of all
of the Obllgatlons and the performance and observance by Trustor of all covenants, obligations and conditions to be
performed or observed by T rustor pursuant to the Loan Agreement, the Note, and the other Loan Documents.

PROVIDED HOWEVER that this Deed of Trust is upon the condition that, if Trustor shall pay
in full all of the Obllgatlons and: perform and observe all such covenants, obligations and conditions, this Deed of
Trust shall cease, terminate pursuant 1o and in accordance with Section 6.2 and, thereafter, be of no further force
effect (except as provided in Sections 4.1 4.2 and 5.6 hereof); otherwise this Deed of Trust shall, remain and be in
full force and effect. T -

FURTHER PROVIDED that Trustee and Beneficiary may from time to time release or reconvey
all or a portion of the Subject Property, 1n“ -cordance with the terms and conditions of the Loan Agreement and
applicable law. S )

TRUSTOR ADDITTONALLY "COVENANTS AND AGREES WITH TRUSTEE AND
BENEFICIARY AS FOLLOWS: R

ARTICLE I
“DEFINITIONS

Section 1.1 Definitions. C'ap'jitaiized terms. used, but not otherwise defined herein; are
defined in, or by reference to the Loan Agreement and have thesame meanings herein as therein.

ARTICLE II

CERTAIN WARRANTIES AND COVENANTS OF TRUSTOR
Section 2.1 Authority and Effectiveness.
(a) Trustor represents, warrants and covenants that (1) Trustor is and shall

be a limited liability company duly organized, validly existing and in good’ standmg under the laws of its state of
mcorporatton or organization, and qualified to do business and in good standmg in the state in which the Subject
Property is located and has and will have all governmental licenses, authorizations, consents and other qualifications
required to carry on its business as now conducted, to own the Subject Property and, to'exécute, deliver and perform
this Deed of Trust; (ii) the execution, delivery and performance by Trustor of this Deed of Trust are within Trustor’s
limited liability company power, have been duly authorized by all necessary hmlted llabrllty company action,
require no action by or in respect of, or filing with, any govemmental body, agency or ofﬁc1al and do not and will
not contravene, or constitute a default under, any provision of the organizational documents of Trustor or of any
agreement, judgment, injunction, order, decree or other instrument binding upon Trustor.or relatmg to the Subject
Property; and (iii) this Deed of Trust constitutes a legal, valid, binding and enforceable agreement of° Trustor

(b) Trustor shall cause the representations and warrantles in
subsection (a) of this Section to continue to be true in each and every respect at all times prior to the termmatlon of
this Deed of Trust. . :

Section 2.2 Title and Further Assurances.
(a) Trustor hereby represents and warrants to Beneﬁcrary that
SF/131116.3 5 Kathy Hill, Skaglt County u o "y
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(1) Trustor is the owner of a valid and subsisting leasehold

'mterest ln the Land and the Improvements and holds good and marketable title to the Improvements, the Equipment

:’_fand the Subject Property, free from all liens, security interests, Leases, charges or encumbrances whatsoever, except
‘for such hens as are permitted under the Loan Agreement;

A 5 b (i1) Trustor has good and lawful right to mortgage the Subject
Propelty to Beneﬁmary without the consent of dny Person other than those consents which have been obtained;

o s (ii1) the lien created by this Deed of Trust constitutes a valid,
blndmg and enforceable hen ‘on the Subject Property;

P (iv) the Permitted Liens do not materially interfere with or
materially adversely affect the use ’value or operation of the Subject Property;

e (v) the Site Lease creates and constitutes in the tenant thereunder
a valid and subsisting leaseholdt--mterest in-the Leasehold Estate; the Site Lease has not been modified or amended,
except as disclosed to Beneficiary in wrltmg, there is no default under the Site Lease, all rents due have been paid in
full; no action has commenced and is pendlng to terminate the Site Lease; and Trustor is the owner of the leasehold
interest under the Site Lease and- Trustor IS the owner of the Improvements in each case subject to the provisions of
the Site Lease; A

all Equipment and Inventory are located at the Restaurant,

| (Vl)

(vii) © Trustor keeps all records concerning the receivables and the
originals of all Agreements at the Restaurant or at 1ts chlef executive office.

(b) Trustor"“ shall (1) cause the representations and warranties in
subsection (a) of this Section to continue to be true in each and every respect at all times prior to the termination of
this Deed of Trust; and (ii) preserve, protect, warrant and defend (A) the estate, right, title and interest of Trustor in
and to its Subject Property (B) the validity, enforceability and prlorlty of the lien of this Deed of Trust, and (C) the

right, title and interest of Beneﬁmary and any purchaser at any’ sale of the Sub_lect Property hereunder or relating
hereto. S G

(c) Upon the full executlon acknowledgrnent and recording of this Deed of
Trust in the county recording office of the county in which the Land is located the 11en of this Deed of Trust shall be
a perfected mortgage lien and fixture filing on the Subject Property. S

(d) Trustor shall perform all acts that may be ‘mecessary to continue,
maintain, preserve, protect and perfect the Subject Property, the lien granted to leneﬁmary therein and the perfected
priority of such lien. Upon request by Beneficiary, Trustor shall at its sole cost and ¢ expense (i) promptly correct any
defect or error which may be discovered in this Deed of Trust or any financing statement or other document relating
hereto; and (ii) promptly execute, acknowledge, deliver, record, and re-record, register and re- reglster and file and
re-file this Deed of Trust and any fixture filings, financing statements or other documents which. Beneﬁcxary may
reasonably require from time to time (all in form and substance reasonably satisfactory.to Beneﬁmary) in order
(A) to effectuate, complete, perfect, continue or preserve the lien of this Deed of Trust on the- Subject Property,
whether now owned or hereafter acquired, (B) to correct or change the name of Trustor followmg any change in its
identity, sale of the Subject Property, or assumption of the Loan pursuant to Section 2.7(b), of (C) to effectiate,
complete, perfect, continue or preserve any right, power or privilege granted or intended to be granted to Beneﬁmary
hereunder. :

Section 2.3 Secured Obligations. Trustor shall duly and punctually .pay, perform ‘_.;;:él d

l W
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Section 2.4 Impositions. Subject to Section 2.6 and Section 2.9, Trustor shall (i) duly and

punctually pay all Impositions before any fine, penalty, interest or cost may be added for nonpayment; and

Ali) promptly notify Beneficiary of the receipt by Trustor of any notice of default in the payment of any Imposition.
“The terny “Imp051t10ns means all taxes, assessments and other governmental charges, ground rents, or other rents,
charges excises; levies, fees and other charges (public or private) which may be assessed, levied or imposed on, or
in reSpect of or be a llen upon the Subject Property or any part thereof or any interest therein.

S:,ebtl_oﬂ 2.5 Compliance with Legal and Insurance Requirements.

: b, (a) Trustor represents and warrants that (i) as of the date hereof, the
Subject Property and the use and operation thereof comply in all material respects with all Legal Requrrements (as
defined below), Insurance Reqmrements (as defined below) and Contractual Obligations; (ii) there is no material
default under any Legal Requlrement Insurance Requirement and Contractual Obligation; and (iii) the execution,
delivery and performance of this Deed of Trust does not require any consent the failure of which to obtain would
contravene any provision of and «constitute a material default under, any Legal Requirement, Insurance Requirement
or Contractual Obligation. Notw1thstandmg the limitations set forth in the preceding sentence, Trustor represents
and warrants that as of the ‘date. hereof, the Subject Property and the use thereof comply with all Environmental
Laws and that Trustor has complred and shall comply with all Environmental Laws.

(b) Subject to Section 2.6 and Section 2.9, Trustor shall promptly perform
and observe, or cause to be performed. and observed and cause the Subject Property to comply with, if the failure to
so perform and observe would have a’ ‘Material Adverse Effect, (1) all laws, rules, regulations, judgments, orders,
perm1ts licenses, authorizations and other requrrements of and agreements with all governments, department
agencies, courts and officials, which now or hereafter shall be applicable to the Subject Property or any part thereof
or any use or condition thereof including, without llmltatlon all Environmental Laws (herein collectively called the -

“Legal Requirements™); (ii) all terms of any msurance pollcy covering or applicable to the Subject Property or any
part thereof as required by the Loan Agreement, all requirements of the issuer of any such policy, and all orders,
rules, regulations and other requirements of the Natlonal Board of Fire Underwriters (or any other body exercising
similar functions) applicable to the Subject Property or any part_thereof or any use or condition thereof (herein
collectively called the “Insurance Requirements™); and (iii) ; all Permlts required for any construction, reconstruction,
repair, alteration, addition, improvement, maintenance, use. and operatlon of the Subject Property. Further, Trustor
shall not use or permit any of the Subject Property to be used. i 1n wolatlon of any provision of the Loan Agreement,
this Deed of Trust or any other Loan Document. N

(©) Trustor shall promptly notlfy Beneﬁc1ary of the receipt by Trustor of
any notice of default under any Legal Requirement, Insurance Requ1rement Contractual Obligation, Permitted Lien
or Permit or of the receipt by Trustor of any notice of any threatened or’ actual’ termination of any Permit or
Insurance Policy, Franchise Agreement or Site Lease and furnish to Beneﬁcrary a copy of such notice of default or
termination. -

Section 2.6 Impound and Security Account. At Beneﬁc1ary ’s.::--optlon and upon its demand
and except where and to the degree prohibited by law, Trustor shall, until all Obhgatlons have been ‘paid in full, pay
to Beneficiary each month an amount estimated by Beneficiary to be equal to (i) the Imposmons (ii) all payments
and premiums with respect to the Insurance Requirements, and (iii) all lease payments under. the Site Lease next
due. Estimated payments of Impositions, Insurance Requirements and Site Lease payments shall be-calculated by
dividing the amount next due by, in each instance, the number of months to lapse preceding. the month jri Wthh the
same, respectively, will become due. All sums so paid shall not bear interest, except to“the-extent and: ‘in the
minimum amount required by law, and Beneficiary shall, unless Trustor is otherwise in default hereunderio _uuder
any obligation secured hereby, apply said funds to the payment of, or at the sole option of Beneﬁcmry release said
funds to Trustor for application to and payment of, such Impositions, Insurance Requirements" and Site Lease:
payments. However, upon the occurrence of an Event of Default by Trustor hereunder or under any oblrgatrori

secured hereby, Beneficiary may, at its sole option, apply all or any part of said sums to any Obllgatlons orto . |

advance sums to pay such Imposition, Insurance Requirement or Site Lease payment, which advance shall not cure

Trustor’s default hereunder.
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Section 2.7 Sale; Liens.

O (a) Except as otherwise prov1ded in the Loan Agreement, Trustor shall not
sell assrgn transfer convey, lease or permit to be sold, assigned, transferred, conveyed, leased or otherwise
dlsposed of, the, Subject Property (other than Inventory sold in the normal course of business) or any part thereof or
interest therem (for.the purposes of this Section, a “Transfer), and shall not create, suffer or permit to be created or
exist any lien attachmg to the Subject Property or any part thereof or interest therein, except as permitted by the
Loan Agreement In the event of any Transfer or the creation, suffering, permitting to be created of any lien
attaching to the Subject Property or any part thereof, that is not expressly permitted hereunder or under the terms of
the Loan Agreement-and is without the prior written consent of Beneficiary, Beneficiary shall have the absolute
rlght at its option; without prlor demand or notice, to declare all of the Obligations immediately due and payable and
pursue its rights and remedles under Article V. Consent to one such Transfer or lien shall not be deemed to be a
waiver of the right to requrre the consent to future or successive Transfers or liens. Beneficiary shall have the right
to grant or deny such consent'in its absolute discretion. If consent should be given to a Transfer and if this Deed of
Trust is not released to the extent of the Subject Property transferred or subjected to a lien by a writing signed by
Beneficiary and recorded in the. properf ty, town, county or parish records, then any such Transfer or lien shall be
subject to this Deed of Trust and any such transferee shall assume all obligations hereunder and agree to be bound
by all of the provisions contarned hereunder

(b) The Loan may be assumed by a new borrower provided each of the
conditions set forth in Section 2.8 of the Loan Agreement are met.

Section 2.8 Status and Care of the Sublect Property.

(a) Trustor represents and warrants that (i) the Subject Property is served
by all necessary water, sanitary and storm sewer;’ electnc gas, telephone and other utility facilities which facilities
have capacities which are sufficient to serve the current and anticipated future use and occupancy of the Subject
Property as presently constructed; (ii) the Subject Property has legal access to public streets or roads sufficient to
serve the current and anticipated future use and operatlon of the Subject Property as presently constructed; (iii) to
the extent that the Subject Property is located in an area 1dent1fied by the Secretary of Housing and Urban
Development or a successor thereto as an area having special flood hazards or as an area designated as “flood prone”
or a “flood risk area” pursuant to the National Flood Insurance Act of 1968 or the Flood Disaster Protection Act of
1973, and any amendments or supplements thereto or substitutions therefor Trustor has purchased flood insurance
to the extent available; and (iv) all activities and conditions on the Subject Property are currently in compliance with
all Legal Requirements. ~-

(b) Trustor (i) shall use and operate the Subject Property, or cause the same
to be used and operated, pursuant to the terms and provisions of Franchise Agreements with Taco Bell Corp. and
KFC Corporation, true and correct copies of which have been previously delivéred to Beneﬁcmry, and Trustor shall
continue to operate the Subject Property as a Taco Bel/KFC Restaurant and shall not, permit or suffer any default to
occur under said Franchise Agreements; (ii) agrees that all activities on the Subject Property shall at all times
comply with all Legal Requirements; (iii) shall operate and maintain the Subject Property, a"r cause the same to be
operated and maintained, in good order, repair and condition except (subject to the" provrsrons of thls Section) for
reasonable wear and tear; (iv) subject to the provisions of Section 3.2, shall promptly make,.or cause to be made, all
repairs, replacements, alterations, additions and improvements of and to the Subject- PrOperty necessary or
appropriate to keep the Subject Property in good order, repair and condition; (v) shall not mltlate or afﬁrmatrveiy
support any change in the applicable zonmg adversely affecting the Subject Property, seek any variance -(or any
change in any variance), under the zoning adversely affecting the Subject Property; and (vi) shall, promptly after
receiving notice or obtaining knowledge of any proposed or threatened change in the zoning affectlng the’ Subject
Property which would result in the current use of the Subject Property being a non-conforming. use; notify "
Beneficiary thereof and diligently contest the same at Trustor’s expehse by any action or proceedmg deem"’d“'
appropriate by Trustor or requested by Beneficiary. y

Section 2.9 Permitted Contests. After prior notice to Beneficiary, Trustor may Contest at

Trustor’s expense, by appropriate legal or other proceedings conducted in good faith and with due diligence'"the "

amount, validity or application, in whole or in part, of any Imposition or lien therefor. anv Lecal Reauirement. or’
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any hen of any laborer, mechanic, materialman, suppller or vendor, provided that (a) the Subject Property, or any

part thereof or estate or interest therein, shall not be in any danger of being sold, forfeited or lost by reason of such
~:-;;jf__proceedmgs (b)in the case of (i)liens of laborers, mechanics, materialmen, suppliers or vendors or (ii) the
| Impos:tlons or liens therefor, such proceedings shall suspend the foreclosure of any such lien or any other collection
thereof from the Subject Property; (c) in the case of a Legal Requirement, Beneficiary shall not be in any danger of
any crlmlnal Ilablhty or, unless Trustor shall have furnished a bond or other security therefor reasonably satisfactory
to Benef iciary, any additional civil liability for failure to comply therewith, and the Subject Property, or any part
thereof or estate or interest therein, shall not be subject to the imposition of any lien as a result of such failure which
is not properly contested pursuant to this Section 2.9; and (d) if reasonably required by Beneficiary, Trustor shall
have fumlshed to Beneﬁcnary a bond or other security reasonably satisfactory to Beneficiary.

Sectlon 2 10 Inspection. Beneficiary and its authorized agents and employees and any person
de51gnated by Beneﬁmary shall have the right to enter on and into the Subject Property at all reasonable times and,
except in the event of an emergency, after reasonable notice for the purpose of 1nspect1ng the same, provided such
inspection shall not unreasonably dl"tu b busmess activities at the Subject Property. :

Section 2 11 Comphance with Instruments. Trustor shall promptly perform and observe, or
cause to be performed and observed all of the terms, covenants and conditions of all other instruments affecting the
Subject Property if the failure to'so perform or observe would have a Material Adverse Effect and shall do or cause
to be done all things necessary to preserve. intact and unimpaired any and all easements, appurtenances and other
interests and rights in favor of or constltutlng any portion of the Subject Property if the failure so to do would have a
Material Adverse Effect. -

‘Section 2.12 Improvements Al 1mprovements on the Land lie wholly within the boundary
and building restriction lines of the Land and'no unprovements on adjoining properties encroach upon the Land in
any respect so as to have a Material Adverse Effect on the use, operation or value of the Property.

Section 2.13 Casualty; Condemnatlon The Subject Property is free of material damage and
waste and, to Trustor’s knowledge, there is no proceedlng pendmg or threatened for the total or partial
Condemnation thereof. 0

Section 2.14 Zoning and Other Laws The Property and the use thereof, separate and apart
from any other propertles constitute a legal and conforming use in comphance with the zoning regulations for
which the Property is located. The Property complies with all apphcable subdivision laws, ordinances and
regulations, such that failure to comply would not have a Material Adverse Effect All inspections, licenses and
certificates required, whether by law, ordinance, regulation or insurance: standards 10 be made or issued with respect
to the Property have been made by or issued by appropriate authorities, such that a failure to obtain such inspections,
licenses or certificates would not have a Material Adverse Effect. n iy

Section 2.15 Site Lease.

(a) Trustor represents and warrants that (1) EXhlblt‘ A_,__ Part II contains a
description of the Site Lease; (ii) Trustor has furnished to Beneficiary a copy of the Site-Leasé certified as true and
correct by Trustor; (iii) except as described in Exhibit A, Part II, the Site Lease has not been m‘odlﬁed .assigned by
Trustor or, to the knowledge of Trustor, assigned by the landlord thereunder; (iv) the Site- Lease i§'in full force and
effect and, to the knowledge of Trustor, there is no default, or existing condition which with the'; ‘giving of notice or
passage of time or both would cause a default under the Site Lease; and (v) the execution, dehvery and performance
of this Deed of Trust do not require any consent under, and will not contravene any provision of or cause a default
under, the Site Lease. LR

(b) Trustor (i) shall duly and punctually pay, perform and observe “(
being paid pursuant to Section 2.6 or being contested pursuant to Section 2.9) all of its obligations under the Slte
Lease; (ii) shall do all things reasonably necessary or appropriate to enforce, preserve and keep ummpalred the
rights of Trustor; (111) shall not enter into any amendment or other agreement or take any other action or fail to take
any action that would modify or terminate any rights or obllgatlons of Trustor or of the landlord under. the Site Lease

or subordinate any right of Trustor under the Site Lease to a n; (= okl ‘imlhl“ll'l" I| ’ ml I II'W W
IM l llﬂﬂj W
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thannmety (90) days prior to the last date on which Trustor can exercise (A) any right to extend the term of the Site

o ‘Lease or (B) any option to purchase or otherwise acquire the interest of the landlord under the Site Lease, of the -

_-existence of such right or option; (v) to the extent the current term of the Site Lease does not extend beyond the

maturltydate of the Loan, shall exercise (not later than thirty (30) days prior to the last date on which Trustor may
tirg-_i’él‘z‘j?ﬂdb',so):r-:ea_ch right or option of Trustor under the Site Lease to extend the term thereof; (vi) shall notify
Beneficiary (promptly after receipt or contemporaneously when given, as the case may be) of the receipt or giving
by Truster of any notice of default under, or any notice of the possible or actual termination of, the Site Lease,
accompanied by a copy of such notice (the failure of Trustor to comply with this subclause (vi) shall constitute an
Event of’Dé'fé_u-lt““hg:ré_li;.ﬁdcr); and (vii) shall promptly notify Beneficiary, upon Trustor’s acquisition of knowledge
thereof, of the occurrence of any event or condition which with the passage of time or giving of notice would
constitute a default under the Site Lease.

N (0) So long as any portion of the Obligations shall remain unpaid, unless
Beneficiary shall otherwise consent, the fee title to the Land and the leasehold estate therein created pursuant to the
provisions of the Site Lease éhq,_llf:’h:gt‘:inerge but shall always be kept separate and distinct, notwithstanding the union
of such estates in Trustor, theowner,orln any other person by purchase, operation of law or otherwise. Beneficiary
reserves the right, at any time, to release portions of the Subject Property, including, but not limited to, the leasehold
estate created by the Site Lease, with or without consideration, at Beneficiary’s election, without waiving or

‘affecting any of its rights hereunder or’ under: the Loan Documents and any such release shall not affect
Beneficiary’s rights in connection with: the-portion of the Subject Property not so released.

(d) .So long as any portion of the Obligations remains unpaid, if Trustor
shall become the owner and holder of the fee title'to the Land, the lien of this Deed of Trust shall be spread to cover
Trustor’s fee title to the Land and said fee title shall be'deemed to be included in the Subject Property. Trustor
agrees to execute any and all documents or instruments nécessary to subject its fee title to the Land to the lien of this
Deed of Trust, in form and substance satisfactory to Beneficiary.

(e) Trustor. hereby unconditionally assigns, transfers and sets over to
Beneficiary all of Trustor’s claims and rights to the payment of damages arising from any rejection by the owner of
the Site Lease under the Bankruptcy Code. Beneficiary shall have the right to proceed in its own name or in the
name of Trustor in respect of any claim, suit, action or, proceeding relating to the rejection of the Site Lease,
including, without limitation, the right to file and prosecute;-to the exclusion of Trustor, any proofs of claim,
complaints, motions, applications, notices and other documents, in ‘any case in respect of the owner under the
Bankruptcy Code. This assignment constitutes a present, irrevocable and unconditional assignment of the foregoing
claims, rights and remedies, and shall continue in effect until all of the Obligations shall have been satisfied and
discharged in full. Any amounts received by Beneficiary as damage"‘s.:a{ffr‘i’sﬁjg:-‘c'i};t-;of the rejection of the Site Lease as
aforesaid shall be applied first to all costs and expenses of Beneficiary (including, without limitation, attorneys’ fees
and disbursements) incurred in connection with the exercise of any of its rights or remedies under this
Section 2.15(e).

®H Trustor shall not, without Beneﬁci.éry-:”g;'gi'::pf'fbr written consent, elect to
treat the Site Lease as terminated under Section 365(h)(1) of the Bankruptcy Code.. Any such election made without
Beneficiary’s prior written consent shall be void. S

(g) If pursuant to Section 365(h)(1) of the Bankruptcy Code; Trustor seeks
to offset against the Rent reserved in the Site Lease the amount of any damages caused by the -performance by
the owner of any of the owner’s obligations under the Site Lease after the rejection by the owner of the Site Lease
under the Bankruptcy Code, Trustor shall, prior to effecting such offset, notify Beneficiary of its“intention to.do so,
setting forth the amounts proposed to be so offset and the basis therefor. Beneficiary shall have the right, within
(10) days after receipt of such notice from Trustor, to reasonably object to all or any part of such offset, and, in.the
event of such reasonable objection, Trustor shall not effect any offset of the amounts so objected to by Beneficiary
for a period of thirty (30) days after Beneficiary has delivered its objection notice to Trustor during which time .
Beneficiary shall have the right to bring its objections to the attention of any court supervising the bankruptcy of the
owner of the Site: Lease and both Beneficiary and Trustor agree to abide by the decision of any such court. . If
(A) Beneficiary has failed to object as aforesaid within ten (10) days after notice from Trustor or (B) the court fails

to render its decision within the above-mentioned thirty (30) day period, Trustor may proceed to effect:such offset in*

RIS
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~“the %;m-oynts set forth in Trustor’s notice. Neither Beneficiary’s failure to object as aforesaid nor any -objéction or

e ‘other communication between Beneficiary and Trustor relating to such offset shall constitute an approval of any

| SuchOffsetby Beneficiary.

0 e (h) If any action, proceeding, motion or notice shall be commenced or filed
in respect of Tmstor or the Subject Property in connection with any case under the Bankruptcy Code (other than a
case under the Bankruptcy Code commenced with respect to Trustor), Beneficiary shall have the option, to the
exclusion of Trustor, exercisable upon notice from Beneficiary to Trustor, to conduct and control any such litigation
with counsel of Beneficiary’s choice. Beneficiary may proceed in its own name or in the name of Trustor in
connection with amysuch litigation, and Trustor agrees to execute any and all powers, authorizations, consents and
other documents required by Beneficiary in connection therewith. Trustor shall pay to Beneficiary all costs and
expenses (including, 'Wi‘itﬁéu%t:_"iljmitation, reasonable attorneys’ fees and disbursements) paid or incurred by
Beneficiary in connection. with the prosecution or conduct of any such proceedings within five (5) days after notice
from Beneficiary setting forth-such costs and expenses in reasonable detail. Any such costs or expenses not paid by
Trustor as aforesaid shall be secureby the lien of this Deed of Trust and shall be added to the principal amount of
the indebtedness secured hereby. . Frustor shall not commence any action, suit, proceeding or case, or file any
application or make any monon,mrespectof the Site Lease in any such case under the Bankruptcy Code (other than
a case under the Bankruptcy Code commenced with respect to Trustor) without the prior written consent of
Beneficiary, which consent shall not be unreasonably withheld. |

(i Trustor. shall promptly, after obtaining knowledge thereof, notify
Beneficiary of any filing by or against the owner of the Land of a petition under the Bankruptcy Code, setting forth
any information available to Trustor as fo->th-§'f:'q§té of such filing, the court in which such petition was filed, and the
relief sought therein. Trustor shall prompﬂy_2--'-Eleliy~,e'r”‘;.to Beneficiary following receipt any and all notices,
summonses, pleadings, applications and other documents received by Trustor in connection with any such petition

and any proceedings relating thereto.

) If there shall be filed by or against Trustor a petition under the
Bankruptcy Code, and Trustor, as the tenant under the Site Lease, shall determine to reject the Site Lease pursuant to
Section 365(a) of the Bankruptcy Code, then Trustor shall give Beneficiary not less than ten (10) days prior notice
of the date on which Trustor shall apply to the bankruptcy court for authority to reject the Site Lease. Beneficiary
shall have the right, but not the obligation, to serve upon Trustor within-such 10-day period a notice stating that
(1) Beneficiary demands that Trustor assume and assign the Site Lease to'Beneficiary pursuant to Section 365 of the
Bankruptcy Code and (ii) Beneficiary covenants to cure or provide adequate assurance of prompt cure of all defaults
and provide adequate assurance of future performance of Trustor’s‘f'-spb_ligatioﬂg:%imder the Site Lease. If Beneficiary
serves upon Trustor the notice described in the preceding sentence, Trustorshallnotseek to reject the Site Lease and
shall seek court approval to comply with the demand provided for in clause (i) of the preceding sentence within
thirty (30) days after the notice shall have been given, subject to the performance by Beneficiary of the covenant
provided for in clause (ii) of the preceding sentence.

(k) Effective upon the entry of an order for relief .in respect of Trustor
under the Bankruptcy Code, Trustor hereby assigns and transfers to Beneficiary a non-excluswerlght to apply to the
bankruptcy court under Section 365(d)(4) of the Bankruptcy Code for an order extending the period during which
the Site Lease may be rejected or assumed. R '

Section 2.16 Use of Loan Proceeds. Trustor shall use the proceed'; of the oanonly for the
purposes set forth in the Loan Agreement which uses are not primarily for personal, family orhousehoidpurposes

Section 2.17 Place of Business. Without thirty (30) days prior written notice to Baéﬁgﬁ:‘c-i"éry,

Trustor shall not (i) change Trustor’s name or place of business (or, if Trustor has more than one place of busmess,
its chief executive office), or the office in which Trustor’s records relating to Receivables or the originals of Related
“Contracts are kept, (ii) keep Subject Property consisting of chattel paper at any location other than at the:Restaurant
or its chief executive office, or (iii) keep Subject Property consisting of Equipment, Inventory or other goods atany

! ‘w“M“M‘w“!!l“m“mmﬂl!ﬂ\\|||| P |
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Section 2.18 Priority of Liens. Trustor shall procure, execute and deliver from time to time |

x_%any «r_endorsements assignments, financing statements and other writings reasonably deemed necessary or

~i-l;i;::__:.appropr1ate by Beneficiary to perfect, maintain and protect its Lien hereunder and the priority thereof and to assure
comphance by Trustor with the terms of this Deed of Trust and the other Loan Documents as Beneficiary may from
time to time reasonably request and shall deliver promptly to Beneficiary all originals of Subject Property consisting
of i mstruments documents and chattel paper. :

g Sectlon 2.19 Defense of Title. Trustor shall appear in and defend any action or proceeding
which may affect 1ts.,.t1tle to or Beneﬁc1ary s interest in the Subject Property.

- Sectlon 2 20 Value. If Beneficiary gives value to enable Trustor to acquire rights in or the
use of any Subject Property' Trustor shall use such value for such purpose. -

Sectlon 2 21 Record Keeping. Trustor shall keep separate, accurate and complete records of
the Subject Property and shall prevxde Beneﬁcrary with such records and such other reports and information relating
to the Subject Property as Beneﬁmary may reasonably request from time to time.

Section 2. 22 Use of Sublect Property. Trustor hereby represents, warrants and covenants that
the Subject Property is not used prmc1pally or at all for agricultural purposes. The Subject Property does not
constitute the homestead of Trustor R

T ?:ARTICLE I
INSURANCE: CASUALTY AND CONDEMNATION

Section 3.1 Insurance Trustor shall comply with all of the terms and provisions and shall
maintain, or cause to be maintained, with respect to the Property the insurance required by the Loan Agreement. If
Trustor fails to maintain the insurance policies reqmred to be maintained under this Section, Beneficiary shall have
the right (but not the obligation) to obtain such insurance p011c1es and pay the premiums therefor. If Beneficiary
obtains such insurance policies or pays the premiums therefor, upon. demand Trustor shall reimburse Beneficiary for
its expenses in connection therewith, together with 1nterest thereon pursuant to Section 4.3.

Section 3.2 Casualty and Condemnatlon Trustor s, right to collect or use any Insurance
Proceeds or awards resulting from any casualty loss or Condemnation shall be subject to, and applied in accordance
with, the terms and provisions of the Loan Agreement. Trustor hereby authorlzes and directs any affected insurance
company and any affected governmental body responsible for such: Cendemnatlon to make payment of the Insurance
Proceeds or awards directly to Beneficiary. Trustor hereby 11‘revecably assrgns to Beneficiary all Insurance
Proceeds and awards to which Trustor may become entitled by reason of 1ts 1nterests m the Subject Property if a loss
occurs. i %

ARTICLE IV : o
EXPENSES AND INDEMNIFICATION .

Section 4.1 Expense Upon written demand, Trustor (a) shall relmbursc Beneﬁcrary for all
out-of-pocket expenses, including reasonable attorneys’ fees and expenses, paid or mcurred by Beneficiary in
connection with (i) any default or alleged default, (ii) the perfection, protection, exercise or enforcement of any right
or remedy under or with respect to this Deed of Trust or any other Loan Document, and (iii) the' executlon delivery,
administration or performance of this Deed of Trust or any other Loan Document and any -Consent-or- waiver
thereunder and any amendment thereof, or (b) if an Event of Default occurs, shall reimburse Beneﬁclary for all
out-of-pocket expenses, including reasonable attorneys’ fees and expenses, (i) paid or incurred by Beneﬁc1ary in
connection with (A) such Event of Default and collection, bankruptcy, insolvency and enforcement proceedlngs
resulting therefrom or (B) the exercise or enforcement of any right or remedy under or with respect to thls Deed of _
Trust or any other Loan Document or (ii) otherwise paid or incurred with respect to this Deed of Trustior- any other -
Loan Document, together, in each case, with interest thereon at the Default Rate from the date paid by Beneﬁmary’
through the date repaid to Beneficiary, as the case may be. All such funds advanced in the reasonable exercise of
Beneficiary’s judgment that the same are needed to protect the Sub_]ect Property, the lien of thls Deed of Trust or’ '
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theObhgatlons are to be deemed obligatory advances hereunder and shall constitute additional indebtedness secured

. bythls Deed of Trust. The obligations of Trustor under this Section shall be part of the Obligations and shall

- 'survive any-foreclosure or transfer in lieu of foreclosure of this Deed of Trust and the release of this Deed of Trust.

¢ o= Section 4.2 Indemnification. To the fullest extent permitted by law, Trustor shall protect,
de'fend,;.f‘i’ﬁdéfﬁh"i:fy*-;.and save harmless Trustee, Beneficiary, and the stockholders, members, directors, managers,
officers, E;érnployt;fces}é beneficial owners, attorneys, agents and other representatives or affiliates of, and partners in,
Beneficiary and Trustee (each an “Indemnified Person”) from and against any and all liabilities, losses, actions,
fines, injt‘ln-c,tf_i;o-n“sf,ﬂoblig..gitions, claims, damages (whether direct or consequential), penalties, causes of action, costs
and expenses of any kind.or nature (including, without limitation, in respect of or for reasonable attorneys’ fees and
expenses whether 1ncurredw1thm or outside the judicial process), imposed upon or incurred by or asserted against
any such Indemnified Person including, without limitation, by reason of (i) this Deed of Trust or the Subject
Property or any intergst:th:ergiﬁ:‘*o:i‘“%;receipt of any Rents; (ii) any accident, injury to or death of persons or loss of or
damage to property Becﬁrrihgf;sin, on‘or about the Subject Property or any part thereof or on the adjoining sidewalks,
curbs, adjacent property or adja,centparkmg areas, streets or ways; (iii) any failure on the part of Trustor to perform
or comply with any of the terms of this Deed of Trust; (iv) any violation or failure to comply with any Legal
Requirement by Trustor or:the Subject Property in any way; and (v) performance of any labor or services or the
furnishing of any materials or other property in respect of the Subject Property or any part thereof, provided that any
claims arising out of the willful"t--gficsgppduéf or-gross negligence of any Indemnified Person or act of any Indemnified
Person after taking title to the ":Su-bjé*ct__Pf:Qp‘éi'ty shall be excluded from the foregoing indemnification of such
Indemnified Person. Any amounts payablé to Beneficiary by reason of the application of this Section 4.2 shall be
secured by this Deed of Trust as an Obligation and shall become immediately due and payable and shall bear interest
at the Default Rate from the date loss or:damage is sustained by Beneficiary until paid. The obligations and
liabilities of Trustor under this Section 4.2 “shall survive any termination, satisfaction, assignment, entry of a
Judgment of foreclosure or delivery of a deed in lieu of foreclosure of this Deed of Trust and the exercise of any
rights or remedies by Beneficiary.

Section 4.3 Interest. If any*-%Q_bligation arising hereunder (including, to the extent permitted
under applicable law, any interest obligation) shall not be paid-when' due, such Obligation shall bear interest at the
Default Rate commencing from the due date through the dgté’paid. S’péb interest shall be part of the Obligations and
shall be secured by this Deed of Trust. |

Section 4.4 Increased Costs; Change of Taxation. “In“the event of the enactment after the
date hereof of any applicable law deducting from the value of the Subject Property for the purpose of taxation of any
lien thereon or changing in any way the applicable taxation of mortgages, deeds of trust or other liens or obligations
secured thereby, or the manner of coliection of such taxes, so as to. affect this ‘Deed of Trust, the Obligations or
Beneficiary, upon demand by Beneficiary, to the extent permitted under applicable law, Trustor shall pay or
reimburse Beneficiary for all taxes, assessments or other charges which B:éqéﬁciarygisjobligated to pay as a result
thereof, provided, however, if for any reason payment by Trustor of any such. new of‘"égj.d-ibi{.onal taxes, assessments
or other charges would be unlawful or if the payment thereof would constitute usury or rénder the Loan wholly or
partially usurious under any of the terms or provisions of the Loan Agreement, ‘Note, or this Deed of Trust, or
otherwise, Beneficiary may, at its sole option, upon thirty (30) days written notice to Trustor, declare the whole
indebtedness secured by this Deed of Trust, with interest thereon, to be immediately. due and payable. Such taxes,
assessments or other charges shall be part of the Obligations and shall be secured by this Deed of Trust. -

ARTICLE V
DEFAULTS, REMEDIES AND RIGHTS

Section 5.1 Events of Default. The occurrence of any of the followmgeventsshall be
deemed an event of default (“Event of Default”) hereunder and shall, at the option of Beneficiary makeallamounts
then remaining unpaid on the Obligations immediately due and payable, all without further demand, presentment,

notice or other requirements of any kind, all of which are expressly waived by Trustor, and the. lien, enciimbrance

and security interest evidenced or created hereby shall be subject to foreclosure in any manner provided fother_pfigi or
provided for by law and all other remedies available at law or in equity: : - F

.
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et T TR (a) The occurrence of any Event of Default (as defined in the_ Loan
=" Agreement) under the Loan Agreement; or " |

Y : (b) Trustor shall default in the performance or observance of any term,
covenant or condition required to be observed by Trustor under this Deed of Trust following any specified grace
perlod notrce and/or cure period.

Sectlon 5.2 Fixtures. Upon the occurrence of any Event of Default, or at any time
thereafter Beneﬁcxary may, to the extent permitted under applicable law, elect to treat the fixtures and other
personal property 1ncluded in the Subject Property either as real property or personal property, or both, and proceed
to exercise such rights as apply thereto. With respect to any sale of real property included in the Subject Property
made under the power of sale herein granted and conferred, Beneficiary may, to the extent permitted by applicable
law, include in such sale any personal property and fixtures included in the Subject Property relating to such real

property.

Section 5, 3"" Remedles Cumulative. All notice and cure periods provided in this Deed of
Trust, the Loan Agreement or any other: Loan Document shall run concurrently with any notice or cure periods
provided under applicable law. :No remedy or right of Beneficiary or Trustee hereunder, under the Loan Agreement
and any other Loan Document or, othemlse ~or available under applicable law, shall be exclusive of any other right
or remedy, but each such remedy or rlght shall be in addition to every other remedy or right now or hereafter
existing at law or in equity under any such document or under applicable law. No failure or delay by Beneficiary in
exercrsmg ay right hereunder shall operate as.a waiver thereof or of any other right nor shall any single or partial
exercise of any such right preclude any other further exercise thereof or of any other right. Unless otherwise
specified in such waiver or consent, a waiver or consent given hereunder shall be effective only in the specific
instance and for the specific purpose for which glven Every such remedy or right may be exercised concurrently or
independently, and when and as often as may be deemed expedient by Beneficiary or Trustee. All obligations of
Trustor, and all rights, powers and remedies of Beneﬁcrary and Trustee expressed herein shall be in addition to, and
not in llmltatlon of, those provided by law, equity orin'the Loan Agreement and any other Loan Document.

Section 5.4 Possession of Subiject. Property Trustor hereby waives, while any Event of
Default exists, all right to the possession, income, earnings, revenues issues, profits and Rents of the Subject
Property. Beneficiary or a Receiver (as the case may be as‘the’ Person -exercising the rights under this Section) is
hereby expressly authorized and empowered to the extent permrtted by apphcable law, but not obligated, while any
Event of Default exists, (i) to enter into and upon and take possession of, and operate all facilities on, the Subject
Property or any part thereof, personally, or by its agents or attorneys, and exclude Trustor therefrom without liability
for trespass, damages or otherwise; (ii) to enter upon-and take and maintain.p possession of all of the documents,
books, records, papers and accounts of Trustor relating to the possession . and operation of the Subject Property;
(iii) to conduct, either personally or by its agents, the business of the Subject Property, (zv) to exercise all rights of
Trustor with respect to the Subject Property, including, without limitation, the right to sue-for or otherwise collect
the Rents, including those that are unpaid; (v) to complete any alteration or restoration in progress on the Subject
Property at the expense of Trustor at reasonable and customary cost or at such cost’ prevrously agreed to by Trustor,
and (vi) to apply all income of the Subject Property less the necessary or appropriate: expenses of collection thereof,
either for the operation, care and preservation of the Subject Property, or, at the election of the Person exercising the
rights under this Section in its sole discretion, as provided in Section 5.9 hereof. The Person exercnslng the rights
under this Section is also hereby granted full and complete authority while any Event of Default exists (vii) to
employ watchmen to protect the Subject Property; (viii) to continue any and all outstandmg contracts for the
erection and completion of Improvements to the Subject Property; (ix) to make all necessary and” proper repalrs
renewals, replacements, alterations, additions, betterments and improvements to the Subject Property that; in"its sole
discretion, it may deem appropriate; (x) to insure and reinsure the Subject Property for all risks’ 1nc1dental to
Beneficiary’s possession, operation and management thereof, (xi)to make and enter into any contracts” or
obllgauons wherever necessary in its own name for the operatlon care and preservation of the Subject: Property, and

Person exercising the rights under thIS Section shall not be liable to account for any action taken hereunder andl;:
shall not be liable ‘for any loss sustained by Trustor resulting from any act or omission of such' Person, except 1o the

extent such loss is caused by such Person’s willful misconduct or gross negllgence All such expendltures by the "

Person exercising the rights under this Section shall be Obligations hereimder
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Section 5.5 Foreclosure; Receiver. While any Event of Default exists, Beneﬁciary and
Trustee, with or without entry, shall also have the following rights: ! '

R (a) to institute a proceeding or proceedings, by advertisement, judicial
préciéfs,s--’b;,othérw}_ise, as provided under applicable law, for the complete or partial foreclosure of this Deed of Trust
or the gc’i:mﬁlﬁéfé‘”-Qf-ipartial sale of the Subject Property under the power of sale hereunder or under any applicable
provision of law;. :

(b) to sell the Subject Property and all estate, right, title and interest of
Trustor therein.as a whole or in separate parcels, at one or more sales, at such time and place and upon such terms
and conditions.as may be required by applicable law;

(c) to take such steps to protect and enforce rights, whether by action, suit
or proceeding in equity or at law, for the specific performance of any provision in the Loan Documents, or in aid of
the execution of any power heremgranted, or for any foreclosure hereunder, or for the enforcement of any other
appropriate legal or equitap.le‘;_'perfi_edy’f'Béngﬁciary shall elect;

L@ _to apply for the appointment of a receiver, supervisor, trustee,
liquidator, conservator or other custodian (a “Receiver”) of the Subject Property or any part thereof and all earnings,
revenues, Rents, issues, profits aﬁd:-iné'bg}é’fth-é“rfeoﬂ to the extent permitted by law without giving notice to any other
party and without regard to the adequacy or inadequacy of the security of the Subject Property or the solvency of
either Trustor or any other Person and Trustoragreesthat it shall not oppose the appointment of a Receiver; and

| (€) to take allsuch other steps and to assert all such other rights and
remedies as shall be permitted by applicable law. <

The purchase money, proceeds or avails of any f&rgélpsure or sale after default and any other sums which then may
be held by Beneficiary under this Deed of Trust shall be applied as provided in Section 5.9 hereof. '

Section 5.6 No Liability on Beneficiary. Notwithstanding anything contained herein, this
Deed of Trust is only intended as security for the Obligations and Beneficiary shall not be obligated to perform or
discharge, and Beneficiary need not perform or discharge, anyobhgatlon,duty or liability of Trustor with respect to
any of the Subject Property. Beneficiary shall not have responsibility for the control, care, management or repair of
the Subject Property nor shall Beneficiary be responsible or liable for any negligence in the management, operation,
upkeep, repair or control of the Subject Property resulting in loss or.injury or death to any licensee, employee, tenant
or stranger. No liability shall be enforced or asserted against Beneficiary in-its.exércise of the powers herein granted
to it, and Trustor expressly waives and releases any such liability. Should Beneficiary or any Person exercising
rights on its behalf incur any such liability, loss or damage, under or by. rgf-,fason hereof, or in the defense of any
claims or demands, Trustor agrees to reimburse Beneficiary and such Person; ,imr__ned:f;_t‘;elj?‘xupon demand (provided
such demand is accompanied by an itemized statement) for the amount thereof, inchiding costs, expenses and
reasonable attorneys’ fees, and any such obligations of Trustor shall be Obligations hereunder-and shall survive any
foreclosure or transfer in lieu of foreclosure of this Deed of Trust and the release ofthls Deed ;ofT,r-_gst.

Section 5.7 Assignment of Leases.

(a) Subject to paragraph (d) below, the assignments of the Leases and the
Rent under Granting Clauses VI and VII are and shall be present, absolute and irrevocable assignietits by Trustor to
Beneficiary and, subject to the license to Trustor under Section 5.7(b), Beneficiary or a Receiver appointed pursuant
to Section 5.5(d) (as the case may be as the Person exercising the rights under this Section) shall‘have the absolute,
immediate and continuing right to collect and receive all Rents now or hereafter, including during any period of
redemption, accruing with respect to the Subject Property. At the request of Beneficiary or such Recewer,Trustor
shall promptly execute, acknowledge, deliver, record, register and file any additional general assignment of the
Leases or specific assignment of any Lease which Beneficiary or such Receiver may require from time to time (all 1n
form and substarice reasonably satisfactory to Beneficiary of such Receiver) to -effectuate, complete, perfect,
continue or preserve the assignments of the Leases and the Rents under Granting Clauses VI dnd VIL ~ - =
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T (b) As long as no Event of Default exists, Trustor shall have the rlght under
“a hcense granted hereby, subject to Section 5.7(c), to collect all Rents upon, but not prior to ﬁfteen (15) days before, -
the due date thereof

I (c) If any Event of Default exists, Beneficiary or Receiver appointed
pursuant to Sectlon 5.5(d) (as the case may be as the Person exercising the rights under this Section) shall have the
right to do any of the following: (i) terminate the license granted under Section 5.7(b) by notice to Trustor
(ii) exercise the: nghts and remedies provided to Trustor under the Site Lease; (iii) exercise the rights and remedies
provided under Section: 5 .4, Section 5.5 or under applicable law; (iv) as attorney in-fact or agent of Trustor, or in its
own name as the’ Person exercising the rights under this Section and under the powers herein granted, hold, operate,
manage and control the Property and all other Subject Property, either personally or by its agents, contractors or
nominees, with full power to‘use such measures, legal or equitable, as in its discretion may be deemed proper and
necessary to enforce, the payment of any Rents, the Leases and other Subject Property relating thereto (including
actions for the recovery of Rent actions in forcible detainer and actions in distress of Rent); (v) cancel or terminate
any Lease or sublease for any cduse or on any ground which would entitle Trustor to cancel the same; (vi) elect to
disaffirm any Lease or sublease’ made ‘'subsequent hereto or subordinated to the lien hereof; and (vii) perform such
other acts in connection with the management and operation of the Subject Property as the Person exercising the
rights under this Section in its discretion may deem proper, Trustor hereby granting full power and authority to
exercise each and every one of the rights, pr1v1leges and powers contained herein at any and all times while an Event
of Default exists without notice to Trustor

(d) Nothmg in this Section 5.7 shall be construed to be an assumption by
the Person exercising the rights under thls Sectlon Jor to otherw1$e make such Person liable for the performance, of

any of the obligations of Trustor under the Leases

Section 5.8 Sales. Except as otherwrse provided herein, to the extent permitted under
applicable law, at the election of Beneficiary, the. following provisions shall apply to any sale of the Subject
Property hereunder, whether made pursuant to the ‘power of sale hereunder, any judicial proceeding, or any
judgment or decree of foreclosure or sale or otherwise; S

(a) Beneﬁcrary or Trustee or the court officer (as the case may be as the
Person conducting any sale) may conduct any number of sales as Beneﬁcrary may direct from time to time. The
power of sale hereunder or with respect hereto shall not be exhausted by any sale as to any part or parcel of the
Subject Property which is not sold, unless and until the Obllgatlons shall have been paid in full, and shall not be
exhausted or impaired by any sale which is not completed or is defective, A sale may be as a whole or in part or
parcels and Trustor hereby waives its right to direct the order in whtch the'Sub_]ect Property or any part or parcel
thereof is sold. .

(b) Any sale may be postponed or adjoumed by public announcement at
the time and place appointed for such sale or such postponed or adjourned sale wrthout further notrce

(c) Any statement of fact or other recital made in’ any mstrument given by
the Person conducting any sale as to the nonpayment of any Obligation, the ex1stence of an Event of Defauit, the
amount of the Obligations due and payable, the request to Beneficiary or Trustee to sell, the nottce of the time, place
and terms of sale and of the Subject Property to be sold having been duly given, or any_ other act-of thmg having
been duly done or not done by Trustor, Beneficiary, Trustee or any other Person, shall be. taken 3 concluswe and
binding against all other Persons as evidence of the truth of the facts so stated or recited. ot

(d) Any sale shall operate to divest all of the estate, rlght tltle" mterest
claim and demand whatsoever, whether at law or in equity, of Trustor in and to the Subject Property" soid and (to the
extent permitted under applicable law) shall be a perpetual bar both at law and in equity against Trustor. and an : nd

all Persons claiming such Subject Property or any interest therein by, through or under Trustor.

(e) At any sale, Beneficiary may bid for and acquire the Subject Property

sold and, in lieu of paying cash therefor may make settlement for the purchase prlce by causmg the Secured Partles "

(T
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to credrt ‘against the Obligations, including the expenses of the sale and the cost of any enforcement proceedmg
‘hereunder the amount of the bid made therefor to the extent necessary to satisfy such bid. '

® In the event that Trustor or any Person claiming by, through or under
Trustor shall transfer or fail to surrender possession of the Subject Property after any sale thereof, then Trustor or
such Person shall be deemed tenant at sufferance of the purchaser at such sale, subject to eviction by means of
forCIble entry and unlawful detainer proceedings, or subject to any other right or remedy available, hereunder or
under appllcable law

. (g) Upon any sale, it shall not be necessary for the Person conducting such
sale to have any Subject Property belng sold present or constructively in its possession.

ST, “ (h) To the extent permitted under applicable law, in the event that a
foreclosure hereunder shall be commenced by Beneficiary or Trustee, Beneficiary or Trustee may at any time before
the sale abandon the sale, and may ‘institute suit for the collection of the Obligations or for the foreclosure of this
Deed of Trust; or in the event that’ Beneficiary should institute a suit for collection of the Obligations or the
foreclosure of this Deed of Trust Beneﬁcrary may at any time before the entry of final judgment in said suit dismiss
the same and sell the Subject Property in accordance with the provisions of this Deed of Trust.

Section 5.9 Apphcatronu of Proceeds. The proceeds of any sale of any of the Subject
Property made pursuant to this Artlcle V shall be. applled as follows:

_ (a) _Frrst to the payment of all costs and expenses incident to the
enforcement of this Deed of Trust pald or mcurred by. Tmstee Beneficiary or the agent for enforcement, protection
or collection, including, without limitation,. reasonable costs, attorneys’ fees, stenographers’ fees, costs of
advertising, costs of documentary evidence of t1tle (1nclud1ng title search and insurance), ali other related charges

and costs, and a reasonable compensation to the agents and attomeys of Trustee, Beneficiary and of agent;

(b) Second, to the payment br prepayment of the Obligations, in such order
as Beneficiary shall elect; and it

(c) Third, the remamder 1f any, shall be paid to Trustor or such other
person or persons as may be entitled thereto by law; .

provided, however, if applicable law requires such proceeds to be pald or apphed in a manner other than as set forth
above in this Section 5.9, then such proceeds shall be paid or applied in accordance wrth such applicable law.

Section 5.10 Form of Notice. At Beneficiary’s optron any wrltten notice of default given to
Trustor under this Article V may be given in the form of a statutory notice of defauit under the Washington Deed of
Trust Act or any other form as Beneficiary may elect. ;

ARTICLE VI
GENERAL

Section 6.1 Fixture Filing. To the extent that the Subject Property' mcludes items of
personal property which are or are to become fixtures under applicable law, and to the’ extent permitted under
applrcable law, the filing of this Deed of Trust in the real estate records of the county in which such Subject. Property
is located shall also operate from the time of filing as a fixture filing with respect to such Subject Property, and the
following information is applicable for the purpose of such fixture filing, to wit:
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(a) Name and Address of the Debtor:

ORCHARD LLC

11875 Silverdale Way NW #205
Silverdale, Washington 98383
Attention: Peter Braun

(b) Name and Address of the Secured Party:

Atherton Capital Incorporated
1001 Bayhill Drive, Suite 155
:--':*S‘,_an:__l;r_uno California 94066
Atten-tibn: Loan Administration/Loan No. 81387

(c) ThlS ﬁnancmg statement covers goods or items of personal property which are or are to
become fixtures upon the Property |

(d) Name and address of record OWIeErs:

Madrona Real Estate Investors One, LLC
500 Union, Street Suite 900

Seattle, Washlngton 9810 1-4052
Attention: Brad: Augustme

Section 6.2 Defeasanee If all of the Obligations shall have been paid in full, and if Trustor
shall have performed and observed all the covenants ‘obligations and conditions to be performed by Trustor pursuant
to the Loan Documents, and each of the Loan Documents shall have been terminated, then this Deed of Trust shall
cease, terminate and, thereafter, be of no further ferce or effect (except as provided in Sections 4.1, 4.2 and 5.6).
Upon such termination and Trustor’s request, appropriate release shall promptly be made by Beneﬁcrary to the
Person or Persons legally entitled thereto at Trustor’s expense

Section 6.3 Notices. FEach l'lOthC demand or other communication given to Trustor or
Beneficiary in connection with this Deed of Trust shall be given in the miarnner set forth in the Loan Agreement and
shall be sent to the addresses shown below or such other addresses whlch the partles may provide to one another in
accordance with the Loan Agreement. W

To Beneficiary: Atherton Capital Incorporated ™
1001 Bayhill Drive, Suite 155
San Bruno, California 94066
Attention: Loan Administration -
Loan No. 81387-001 &
Telephone No.: (650) 827- 7800
Telecopy No.: (650) 827-7953 = =~

with a copy to GMACCM

Loan Servicer: 650 Dresher Road
Horsham, Pennsylvania 19044
Attention: Executive Vice President,
Loan Servicing
Loan No. 81387-001 -
Telephone No.: (215) 328-1030
Telecopier No.: (215) 328-3478

IIIHNMII\Hl“NﬂI

IHIQIMHIMWI \ll\l II\QH\IN

Kathy Hill, Skagit Countﬁ,udﬂgr .o
SF/131116.3 18 8/7/2000 Page 19 of 26 ' 3: 48:05PM



To Trustor: Orchard LLC
11875 Silverdale Way N W. #205
Silverdale, Washington 98383
Attention: Peter B. Braun
Telephone No.: (360) 698-8600
Telecopy No.: (360) 698-8672

e w1th a copy to Vandeberg, Johnson & Gandara
"I?rustor s Counsel 600 University Street

Suite 2424

Seattle, Washington 98101
Attention: George Cowan
Telephone No.: (206) 386-5903
Telecopy No.: (206) 464-0484

Section 6.4 Amendments in Writing. No amendment, consent, waiver or supplement in any
way affecting Trustor’s obllgattons or Beneﬁcrary s rights under this Deed of Trust shall in any event be effective
unless contained in a writing 51gned by Ben(_ ICIary

Section 6.5 Govermng Law Constructmn This Deed of Trust shall be governed by the law
of the state in which the Land is s1tuated & :

Section 6.6 Successors and Assrt{ns The covenants and agreements of Trustor hereunder,
and the provisions hereof affecting Trustor, shall bmd Trustor hereunder, its successors and assigns and all Persons
claiming by, through or under Trustor and shall’ inure to the benefit of Trustor and its successors and permitted
as51gns The rights and privileges of Beneficiary" hereunder and the provisions hereof affecting Beneﬁmary, shall
inure to the benefit of Beneficiary hereunder and its successors and a551gns

Section 6.7 Waiver. Trustor walves -on behalf of itself and all Persons now or hereafter
mterested in the Subject Property, to the fullest extent perrnltted by apphcable law (1) all rlghts under all
remedies and marshalllng statutes, laws or equmes now or hereafter ex1stmg, (11) any beneﬁt of any law providing
for the valuation or appratsal of the Subject Property or any part thereof prior to any sale thereof; (iii) after any such
sale, claim or exercise any right to redeem the property so sold or any part’ thereof; (iv) all benefit or advantage of
any such law and covenants not to hinder, delay or impede the execution- by Beneﬁc1ary of any power or remedy
herein granted or available at law or in equity, but to suffer and permit the execution of every power and remedy as
though no such law existed; and (v) any and all requirements that at any time any aetton may be taken against any
other Person. Trustor hereby acknowledges and agrees that no defense: based on : yf‘ of the foregoing will be
asserted in any action enforcing this Deed of Trust. et it A

Section 6.8 Waiver of Jury Trial. TRUSTOR AND BENEFICIARY HEREBY
IRREVOCABLY AND UNCONDITIONALLY WAIVE TRIAL BY JURY IN. ANY LEGAL ACTION OR
PROCEEDING RELATING TO THIS DEED OF TRUST, THE NOTE OR ANY OTHER LOAN
DOCUMENT OR FOR ANY COUNTERCLAIM THEREIN. _

Section 6.9 No Redemption. Trustor hereby waives, to the fullest extent penmtted by
applicable law, any and all rights of redemption from sale under any order or decree of foreclosure- of this Deed of
Trust or under any power contained herein on its own behalf and on behalf of each and every Person acqulrlng any
interest in or title to the Subject Property subsequent to the date of this Deed of Trust. o .

Section 6.10 Limitation by Law. All rights, remedies and powers provided in thts Dee of
Trust may be exercised only to the extent that the exercise thereof does not violate any applicable prov1sron of faw, "
and all the provisions of this Deed of Trust are intended to be subject to all applicable mandatory provisions of law
which may be controlling and to be limited to the extent necessary so that they wrll not render this Deed of Trust_(_
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al, invalid, unenforceable, in whole or in part, or not entitled to be recorded, registered, or filed uﬁder the

p rvlslons of any applicable law.

S 7 - Section 6.11 Beneficiary’s Performance. If Trustor shall fail to pay or perform any of its
obligations herein contained (including, without limitation, payment of expenses of foreclosure and court costs) or -
under theLoan Documents each with respect to the Subject Property, Beneficiary upon five (5) days prior written
notice tfongrustor,_f(qfxcept as otherwise expressly permitted by any Loan Document in the event of an emergency
when ne noticeneed be given) may, but need not, make (or cause to be made) any such payment or perform (or
cause to be performed) any such obligation of Trustor hereunder or thereunder (provided Trustor is not contesting
such payment or performance in accordance with Section 2.9 and the failure to so perform such obligation would
have a Material Adverse Effect), in any form and manner deemed reasonably expedient by Beneficiary as agent or
attorney-in-fact of TruStgr;’Eﬁind__:ar;_ly amount so paid or expended (plus reasonable compensation to Beneficiary for its
out-of-pocket expenses (including legal expenses) for each matter for which it acts under this Deed of Trust), with
interest thereon at the Default Rate, shall be added to the Obligations and shall be repaid to Beneficiary upon
demand. No such action of Beneficiary shall be considered as a waiver of any right accruing to it on account of the
occurrence of any default on-the part 'of Trustor under this Deed of Trust, any default, any Event of Default, or any
default or event of default under any other Loan Document.

Section 6.12 - - Subrogation. To the extent that Beneficiary, after the date hereof, pays pursuant
to the terms of this Deed of Trust any sum-due under any provision of law or any instrument or documents creating
any lien prior or superior to the lien of this Deed. of Trust, Beneficiary shall have and be entitled to a lien on the
Subject Property equal in priority to that discharged, and Beneficiary shall be subrogated to, and receive and enjoy
all rights and liens possessed, held or eﬁjoyé_:da_by',ﬁthe holder of such lien, which shall remain in existence for the

benefit of Beneficiary to secure the amount eXpéndéd by-Beneficiary on account of or in connection with such lien.

Section 6.13 : Conﬂicting:"B-fbiu_yzi‘s:igbns. To the extent there exists any conflict or inconsistency
between the terms of this Deed of Trust and the terms of the Loan Agreement, the terms of the Loan Agreement
shall govern.

Section 6.14 Counterparts. This Deedof Trustmay be executed in any number of identical
counterparts, any set of which signed by all the parties hereto shall be deemed to constitute a complete, executed
original for all purposes.

Section 6.15 Recourse. Except as otherwise expressly set forth in this Section 6.15,
Beneficiary shall have no recourse against any shareholder, membetr, partner; officer, director, agent or employee of
or in Trustor or of or in any partner in or shareholder of Trustor (all such Persons, except to the extent any such
Person is obligated under a Guaranty, referred to collectively as "Exculpatégl=--*Péf§bp§j’) for the repayment of the
Loan. Notwithstanding the provisions of this Section 6.15, nothing herein or in any other Loan Document shall:
(i) prevent Beneficiary’s recourse to Trustor, the Restaurant, the Collateral or the.Property or against any Guarantor
under a Guaranty; (ii) constitute a waiver, release or discharge of any Indebtedness or Obligation evidenced by the
Loan or arising under or secured by this Deed of Trust or any of the other Loan Documents; but the same shall
continue until fully paid or discharged; (iii) affect or in any way limit the rights and remedies of Beneficiary under
this Deed of Trust or under any other Loan Document; or (iv) limit the personal liability of any Exculpated Person
for misappropriation or misallocation of any funds, fraud, misrepresentation or willful damagetothe Restaurant, the
Subject Property or any portion thereof or for any environmental indemnity under the Loan Documents. "

Section 6.16 Time is of the Essence. Time is of the essence of this Deedof T rust,ad each
provision hereof. et e

ORAL AGREEMENTS OR ORAL COMMITMENTS TO LEND MONEY, EXTEND
CREDIT OR TO FORBEAR ENFORCING REPAYMENT OF ‘A DEBT ARE NOT ENFORCEABLE
UNDER WASHINGTON LAW. e

0

(Signature page follows)
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IN WITNESS WHEREOQOF, Trustor has duly executed and delivered this Deed of Trust as of the
date ﬁrst wrltten above. |

BORROWER:

ORCHARD LLC, a Washington limited liability company

By:

oods Corporation, a Washington

[Corporate Seal]
Attest:

By:
Name:
Title:

This instrument was prepared
- by and, when recorded, should
be returned to:

ATHERTON CAPITAL INCORPORATED
1001 Bayhill Drive, Suite 155

San Bruno, California 94066 ey
Attn: Loan Administration et
Loan No. 81387-001
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:'_I.j{:'STATE OF WASHINGTON )

) ss.
’";4?:-COUNTY OF KING )

On thlS R day of August, 2000, before me, the undersigned, a Notary Public in and
for the State of Washmgton duly commissioned and sworn, personally appeared Peter B. Braun,
to me known to'be the President of Orchard Foods Corporation, the corporation that executed the
within and’ foregomg instrument in its capacity as the Managing Member of Orchard LLC, a
Washington limited. llablhty company, and acknowledged said instrument to be the free and
voluntary act and deed of said corporation, for the uses and purposes therein mentioned, and on
oath stated that he is authorlzed to execute said instrument and that the seal affixed is the
corporate seal of said corporatlon

Witness my handandofﬁmalseal hereto affixed the day and year first above written.

./ George T. Cowan
/° Notary Public in and for the State of Washington,

" residing at Issaquah, Washington.

__.-c—‘)';\(‘,ET O\‘\.‘*:'i:_..;-f’* MyCOmm1ss1on expires: Yy~ D}
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EXHIBIT A - PART 1

To Leasehold Deed of Trust

DESCRIPTION OF REAL ESTATE

Lots 1 through 8 mclus:.ve, Block 46, MAP OF THE CITY OF ANACORTES, according
to the plat. thereof recorded Volume 2 of Plats, pages 4 through 7, records of
skagit County; Washlngton.
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EXHIBIT A - PART 11

To Leasehold Deed of Trust

DESCRIPTION OF LEASE

That certam Lease made and entered into by and between Orchard LIC, as tenant,
and Madrona Real Estate Investors, IIC, as landlord, dated December 7, 1998, as
amended by that. certa:Ln Addendum of Lease dated May 27, 1999, of real property
described in Exhlblt A - Part I hereto, a Memorandum of which was recorded
June 29, 2000, under Skaglt County Audltor s Number 200006290112.
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