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

g © . THIS LEASEHOLD DEED OF TRUST, ASSIGNMENT OF RENTS
AND LEASES SECURITY AGREEMENT AND FIXTURE FILING ("Deed of Trust"}
dated as of _Ma_rch_ 21, 2002 1s made by HEXCEL CORPORATION, a Delaware
corporation. (“Gfantor”), whose address is Two Stamford Plaza, 281 Tresser Boulevard,
Stamford, Connecticut 06901 to Chicago Title Insurance Company, a Missouri
corporation (“Trustee”’), whose address is 701 Fifth Avenue, Seattle, WA 98104, for the
use and benefit of the “Issuing Lenders™ under the Credit Agreement (defined below) and
CITIBANK, N.A., as Documentation Agent under the Credit Agreement (collectively
“Beneficiary”), whose address i 1s 399 Park Avenue, New York, New York 10022,
CITIBANK N.A. as Documeritation Agent is empowered under the Credit Agreement to
act on behalf of the Issuing Lenders as Beneficiary under this Deed Trust. References to
this “Deed of Trust” shall mean'this instrument and any and all renewals, modifications,
amendments, supplements, extenswns ‘consolidations, substitutions, spreaders and
replacements of this 1nstrument '

Background

A Grantor entered into the Second Amended and Restated Credit
Agreement, dated as of September 15,-1998, with the Foreign Borrowers from time to
time party thereto, the Lenders from time to time party thereto, Documentation Agent,
and Credit Suisse First Boston Corporation as Arranger-and Administrative Agent, as
amended by the First Amendment, dated as of December 31, 1998, the Second
Amendment, dated as of August 13, 1999, the Third Amendment, dated as of March 7,
2000, the Fourth Amendment and Consent, dated as :of Oetoher 26, 2000, the Fifth
Amendment, dated as of May 11, 2001, the Sixth Amendment and Consent, dated as of
June 21, 2001 and the Seventh Amendment and Consent; dated as of January 25, 2002 (as
the same may be further amended, restated, supplemented or 0therw1se mod1ﬁed from
time to time, the “Credit Agreement™). :

B. Capitalized terms not otherwise deﬁned herem shall have the
meanings defined in the Credit Agreement. :

C. Grantor (i) is the owner of a leasehold estate in‘the parcel(s) of real
property, if any, described on Schedule A attached hereto (the "Leased Land"; sometimes
referred to herein as the "Land") pursuant to those respective agreement(s) descnbed on
Schedule A-2 attached hereto (as each of such agreements may be amended, R
supplemented or otherwise modified from time to time, each an "Encumbered Lease ) R
and (ii) owns all of the buildings, improvements, structures and fixtures now or. - R
subsequently located on the Land (the "Improvements"; the Land and the Improvements o
being collectively referred to as the "Real Estate™), A

D. Pursuant to the terms and conditions of the Credit Agreement,
Grantor has agreed to grant Beneficiary this Deed of Trust to secure the Obligations.

S— LTI
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Granting Clauses

: For good and valuable consideration, the receipt and sufficiency of which
"are hereby acknowledged, Granior agrees that to secure repayment, performance and

‘satisfaction of the Obligations of the Grantor, including all Obligations relating to

"‘advances readvances and revolving credit advances under the Credit Agreement:

C GRANTOR HEREBY CONVEYS TO TRUSTEE AND HEREBY
MORTGAGES GRANTS, ASSIGNS. TRANSFERS AND SETS OVER TO TRUSTEE
AND ALSO THE SUBSTITUTE TRUSTEE (AS DEFINED BELOW). IN TRUST
WITH POWER OF SALE FOR THE USE AND BENEFIT OF BENEFICIARY AND
GRANTS BENEFICIARY, ITS SUCCESSORS AND ASSIGNS AND TRUSTEE A
SECURITY INTEREST IN

a. : the Real Estate

b. the leasehold estate created under and by virtue of each
Encumbered Lease, any interest in ‘any fee, greater or lesser title to the Leased Land and
Improvements located thereon that Grantor may own or hereafter acquire (whether
acquired pursuant to a right or option contained in any Encumbered Lease or otherwise)
and all credits, deposits, options; privileges and rights of Grantor under each Encumbered
Lease (including all rights of use, occupancy and enjoyment) and under any amendments,
supplements, extensions, renewals, restatements, replacements and modifications thereof
(including, without limitation, (i) the right to glve consents, (ii) the right to receive
moneys payable to Grantor, (iii) the right, if any, to renew or extend any Encumbered
Lease for a succeeding term or terms, (iv) the right, if any, to purchase the Leased Land
and Improvements located thereon and (v) the right to terminate or modify any
Encumbered Lease); all of Grantor's claims and rights to the payment of damages arising
under the Bankruptcy Code from any rejection of any Encumbered Lease by any lessor
thereunder or any other party, together with all of the easements, rights, privileges,
franchises, tenements, hereditaments and appurtenances now or hereafter thereunto
belonging or in any way appertaining thereto, and all of the estate; right, title, interest,
claim and demand whatsoever of Grantor therein or thereto, elther at law or in equity, in
possession or in expectancy, now owned or hereafter acquired; --

c. all the estate, right, title, claim or dema.nd "Wh_a'tsoé.\_ze_fd_f Grantor,
in possession or expectancy, in and to the Real Estate or any part thereof; © -

d. all right, title and interest of Grantor in, to and under all easements,
rights of way, gores of land, streets, ways, alleys, passages, sewer rights, watérs, water".
courses, water and riparian rights, development rights, air rights, mineral rights and-all*. -
estates, rights, titles, interests, privileges, licenses, tenements, hereditaments and. i
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 6f any o
street, road or avenue, in front of or adjoining the Real Estate to the center line thereof;’ e
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e. all of the fixtures, machinery, equipment and other personal

R property, and all appurtenances and additions thereto and substitutions or replacements
' thereof currently owned or subsequently acquired by Grantor and now or subsequently
“ attached to, or used in any way in connection with any operation or letting of the Real

_:Estate (the “Egulpment B

R 3 all right, title and interest of Grantor in and to all substitutes and
repIacements of, and all additions and improvements to, the Real Estate and the
Equipment;

g - all right, title and interest of Grantor in, to and under all leases,
subleases, underlettlngs concession agreements and management 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 (collectively, as any of the foregoing may be amended,
restated, extended, renewed ormodified from time to time, the “Leases™), and all rights
of Grantor in respect of cash and securtties deposited thereunder and the right to receive
and collect the revenues, income, 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 right, title and interest of Grantor in and to (i) all contracts from
time to time in effect relating to the maintenance, repair, operation, occupancy of the
Real Estate or Equipment or any part thereof an:é:l'.-t'o the purchase or lease of any portion
of the Real Estate, together with the right to exercise such options and all leases of
Equipment (collectively, the “Contracts™), (ii) al] building permits, certificates of
occupancy and similar governmental approvals relating to construction, completion,
occupancy, use or operation of the Real Estate or any part thereof and (iii) all drawings,
plans, specifications and similar or related items relatmg to the Real Estate.

L all real estate tax refunds and i 1nsurance proceeds relating to the
Real Estate; : :

J- all proceeds, both cash and noncash, .c:f tlfle'_féfégoing; and

k. all other or greater rights and interests of ':e\'}ery"hat'uré "in the Real

Estate and in the possession or use thereof and income therefrom, whether now owned or
hereafter acquired by Grantor. :

(All of the foregoing property and rights and interests no.W okanéd o“r' };eld
or subsequently acquired or leased by Grantor are collectively referred to as thc “Trust
Property™) AR

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 ; .3 )
purposes set forth, until the Obligations are paid, satisfied and performed. -

| M\W\%\\\M\%\\WMM\\W
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Terms and Conditions

Grantor further represents, warrants, covenants and agrees with Trustee
”and Beneﬁmary as follows:

: S Warranty of Title. Grantor warrants the leasehold title to the Real
Estate subject only to liens permitted under Section 14.3 of the Credit Agreement and
those matters otherwise permitted by the Credit Agreement (the “Permitted Exceptions™).
This Deed of: Trust, when duly recorded in the appropriate public records and when
financing statements are duly filed in the appropriate public records, will create a valid,
perfected and enforceable first priority Lien upon and security interest in all the Trust
Property free and clear of aIl Liens other than Permitted Exceptions.

2. Perfonnance of Obligations. Grantor shall pay, satisfy and perform
the Obligations in the ‘manner and as required by the Credit Agreement. Grantor shall (i}
provide and maintain-insurance with respect to the Trust Property as required by Section
13.5(b) of the Credit Agreement (11) pay any and all taxes of every kind and nature
against the Trust Property; (iif) comply with all Requirements of Law with respect to the
Trust Property; and (iv) keep the Trust Property in good working order and condition as
required by Section 13.5(a) of the Credit"Agreement.

3. Restrictions on Liens and Encumbrances. Except for the lien
created by this Deed of Trust and the Permitted Exceptions, Grantor shall not further
mortgage, nor otherwise encumber the Trust Prof)erty nor create or suffer to exist any
lien, charge or encumbrance on the Trust Property, or any part thereof, whether superior
or subordinate to the lien created by this Deed of Trust prov1ded that Beneficiary shall
have thirty (30) days in which to cure such lién. -

4, Transfer Restrictions. Excefat“‘as expfeésly permitied under the
Credit Agreement, Grantor shall not, sell, transfer, convey or assngn all or any portion of,
or any interest in. the Trust Property.

J. Events of Default. The following shall-const_itute an Event of
Default hereunder: S :

(a) any Event of Default under the Credit Agreement past any
applicable grace period or cure period pursuant to the Credit Agreement and

(b) a failure of Grantor to duly perform and observe ora vmlatlon or
breach of any terms, covenants, provisions or conditions of Sections 3 or 4 of thls Deed
of Trust, which failure continues unremedied for a period of 30 days. : L

6. Remedies.

(a) Upon the occurrence, and during the continuation, of any Event _Q'f e
Default, in addition to any other rights and remedies Beneficiary may have pursuant to
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" . the Credit Agreement, or as provided by law, Beneficiary may immediately take such

Q7 _z;ctibn, without notice or demand, as 1t deems advisable to protect and enforce its rights

" “~‘against Grantor and in and to the Trust Property, including, but not limited to, the
”followmg 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
impairing or.otherwise affecting the other rights and remedies of Beneficiary: Beneficiary
may, to the extent permitted by applicable law, (i) institute and maintain an action of
Deed of Trust foreclosure against all or any part of the Trust Property, (ii) sell all or part
of the Trust Property at one or more public or private sales and at such times and places
upon such terms as Beneficiary may specify in the notice of sale to be given to Grantor or
as may be required by law (Grantor expressly granting to Beneficiary the power of sale,
which power of sale-shall not be exhausted by one or more such sales, but shall continue
unimpaired until all of the Trust Property shall have been sold or the Obligations shall
have been fully paid-and performed), or (iii) take such other action at law or in equity for
the enforcement of this Deed of Trust, or the Credit Agreement as the law may allow.
Beneficiary may proceed in any such action to final judgment and execution thereon for
all sums due hereunder, tog__ether with interest thereon and all costs of suit, in¢luding,
without limitation, reasonable attorrieys’ fees and disbursements. Interest shall be due on
any judgment obtained by Beneficiary from the date of judgment until actual payment is
made of the full amount of the judgment.~

(b)  The holder of this Deed of Trust, in any action to foreclose it, shall
be entitled to the appointment of a receiver. In case of a trustee’s sale or foreclosure sale,
the Real Estate may be sold, at Beneficiary’s election, in one parcel or in more than one
parcel and Beneficiary is specifically empoWefed (without being required to do so. and
in its sole and absolute discretion) to cause successwe sales of portions of the Trust
Property to be held. s :

(c) In the event of any Event of Default W1th respect to any of the
covenants, agreements, terms or conditions contained in this"Deed of Trust, Beneficiary
or Trustee shall be entitled to enjoin such breach and obtain specific performance of any
such covenant, agreement, term or condition and Beneﬁciafy and Trustee shall have the
right to invoke any equitable right or remedy as though other. remedles were not provided
for in this Deed of Trust. .

(d)  Beneficiary, at any time, at its election, may. (i) exercise any or all
or any combination of the remedies provided under the Credit Agreement;{ii) file a
complaint or complaints based upon this Deed of Trust and proceed thereon to judgment,
execution and sale for the collection of all sums unpaid and secured hereby, tggether with
interest, costs, expenses and reasonable attorneys’ fees; (iii) proceed, at law-or in equity.,
or otherwise, to foreclose the lien of this Deed of Trust as against all or any part of the
Trust Property, either by foreclosure or such other method as may be authorized by ~ .+
applicable law at the time in effect; (iv) either with or without entry or taking possession” . ..
of the Trust Property as provided in this Deed of Trust or otherwise, personally or by its - .+~
agents or attorneys, and without prejudice to the right to bring an action of foreclosure-of .
this Deed of Trust, sell the Trust Property or any part thereof pursuant to any procedures

— ; MVANVICAnmY
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.- provided by applicable law, and all estates, right, title, interest, claim and demand therein,
7 and the right of redemption thereof, at one or more sales as an entity or in parcels, and at
~“such time and place upon such notice thereof as may be required or permitted by
applicable law; and (v) as to the personal property and fixtures, exercise any remedies or

rights it may have as a secured party under the Uniform Commercial Code, including,
without limitation, the option of proceeding as to both personal property and fixtures in
acétjrdzi_nce W’ith-_Beneﬁciary’s rights with respect to real property.

7[ Successor Grantor. In the event ownership of the Trust Property or
any portion thereof becomes vested in a person other than the Grantor herein named,
Beneficiary may,: wlthout notice to the Grantor herein named, whether or not Beneficiary
has given written consent to such change in ownership, deal with such successor or
successors in interest with réference to this Deed of Trust and the Obligations, and in the
same manner as with the Granfor herein named, without in any way vitiating or
discharging Grantor’s liability hereunder or under the Obligations.

8. Right of Beneficiary to Credit Sale. Upon the occurrence of any
sale made under this Deed of Trust, whether made under the power of sale or by virtue of
judicial proceedings or of a judgment 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 thé purchase price by crediting upon the
Obligations or other sums secured by this Deed of Trust the net sales price after
deducting therefrom the reasonable expenses of sale and the cost of the action and any
other sums which Beneficiary is authorized to deduct under this Deed of Trust. In such
event, this Deed of Trust, the Credit Agreemenf and the other Credit Documents
evidencing expenditures secured hereby may be presented to the person or persons
conducting the sale in order that the amount so used or- applled may be credited upon the
Obligations as having been paid. F

9. Trustee’s Powers and Liabilities. -~

(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
presentation of the Notes 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, (i) consent to the making of any map or plat thereof, (i1i) join. in granting
auny easement thereon or in creatmg 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) Reconveyance. Upon written request of Beneficiary statmg that a11
sums secured hereby have been paid, and upon surrender of this Deed of Trust and: the '
Notes to Trustee for cancellation and retention, and upon payment of its fees, Trustee =~
shall reconvey, without warranty, the property then held hereunder. The recitals in any -

LT
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o such reconveyance of any maiters 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- pcndmg sale under any other deed of trust or of any action or proceeding in which
Grantor____ Beneficiary or Trustee shall be a party, unless brought by Trustee.

« (d)". Compensation and Indemnification of Trustee. Trustee shall be
entitled to reasonable compensation for all services rendered or expenses incurred in the
administration of. execution of the trusts hereby created and Grantor hereby agrees to pay
the same. Trustee 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 Wthh Trustee 1s required or permitted to do by the terms hereof or
by law. :

(e) Substitute Trustees. In case of the resignation of the Trustee, or the
inability (through death or otherwise), refusal or failure of the Trustee to act, or at the
option of Beneficiary or the holder(s) of a majority of the Indebtedness for any other
reason {(which reason need not be 'stat"fed), a Substitute Trustee may be named, constituted
and appointed by Beneficiary or the holder(s) of a majority of the Indebtedness, without
other formality than an appointment and designation in writing, which appointment and
designation shall be full evidence of the right and authority to make the same and of all
facts therein recited, and this conveyance shall vest in the Substitute Trustee the title,
powers and duties herein conferred on the Trustee originally named herein, and the
conveyance of the Substitute Trustee to the purchaser(s) at any sale of the Trust Property
of any part thereof shall be equally valid and effective. The right to appoint a Substitute
Trustee shall exist as often and whenever from any of satd causes, the Trustee, original or
Substitute, resigns or cannot, will not or does not act, or Beneficiary or the holder(s) of a
majority of the Indebtedness desires to appoint a new Trustée. No:bond shall ever be
required of the Trustee, original or Substitute. The recitals in any conveyance made by
the Trustee, original or Substitute, shall be accepted and cOnStl‘ue_d- in court and elsewhere
as prima facie evidence and proof of the facts recited, and no other'proof shall be
required as to the request by Beneficiary or the Holder(s) of a majority of the
Indebtedness to the Trustee to enforce this Deed of Trust, or as t6 the notice of or holding
of the sale, or as to any particulars thereof, or as te the resignation of the Trustee, original
or Substitute, or as to the inability, refusal or failure of the Trustee, ongmal or Substitute,
to act, or as to the election of Beneficiary or the holder(s) of a majority of the .~ .~
Indebtedness to appoint a new Trustee, or as to appointment of a Substitute Trustee and
all prerequisites of said sale shall be presumed to have been performed; and each sale
made under the powers herein granted shall be a perpetual bar against Grantor and the
heirs, personal representatives, successors and assigns of Grantor. Trustee, original or -
substitute, is hereby authonized and empowered to appoint any one or more persons as. _; -
attorney-in-fact to act as Trustee under him and in his name, place and stead in order to
take any actions that Trustee is authorized and empowered to do hereunder, such
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s appointment to be evidenced by an instrument signed and acknowledged by said Trustee,

/ original or substitute: and all acts done by said attorney-in-fact shall be valid, lawful and
" binding as if done by said Trustee, original or substitute, in person.

: (f) Acceptance by Trustee. The acceptance by Trustee of this trust
shall be ev1denced when this Deed of Trust, duly executed and acknowledged, is made a
pubhc record as-provided by law.

(g) Trust Irevocable: No Offset. The trust created hereby is
irrevocable by _Gr_antc_ur._ No offset or claim that Grantor now or may in the future have
against Beneficiary shall relieve Grantor from paying installments or performing any
other obligation hér_eir_i_ or secured hereby.

(h) . Furthér Assurances. To further assure Beneficiary and Trustee’s
rights under this Deed of Trust, Grantor agrees upon demand to execute, acknowledge
and deliver such further instruments and do such further acts as may be necessary or as
may be reasonably requested by Beneficiary or Trustee to carry out more effectively the
purposes of this Deed of Trust, to 'si-l_bj_ect to the lien and securnty 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.

10.  Appointment of Receiver. If an Event of Default shall have
occurred and be continuing, Beneficiary as a matter of right 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 Obligations
or the interest of Grantor therein, shall have the right to apply to any court having
jurisdiction to appomt a receiver or receivers or other'manager of the Trust Property,
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 Obligations, and whether
or not waste has occurred with respect to the Trust Property. Grantor hereby irrevocably
consents to such appointnment 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 similar cases and all the powers and duties of
Beneficiary in case of entry as provided in this Deed of Trust, including, without
limitation and to the extent permitted by law, the right to enter into leases of all or any
part of the Trust Property, or completion of the trustee’s sale, if this Deed of Trust is
foreclosed by power or sale, and shall continue as such and exercise all such pcwers until
the date of confirmation of sale of the Trust Property unless such recewershlp is sooner
terminated. : :

11.  Extension, Release, etc. (a} Without affecting the lien or charge 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 Obligations, Beneficiary may, from time to time and - .-
without notice, agree to (i) release any person liable for the Obligations, (i) extend the'
maturity or alter any of the terms of the Obligations or any guaranty thereof, (iii) grant -~
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" other indulgences, (iv) release or reconvey, or cause to be released or reconveyed at any
"tlme at Beneficiary’s option any parcel, portion or all of the Trust Property, (v) take or
' ’-""_:release any other or additional security for any obligation herein mentioned, or (vi) make
concessions or other arrangements with debtors in relation thereto. If at any time this
Deed of Trust shall secure less than all of the principal amount of the Obligations, it is
express_ly agreed that any repayments of the principal amount of the Obligations shall not
reduce the amount of the lien created by this Deed of Trust until the lien amount shall
equalthe prih.cipal___amount of the Obligations outstanding.

“(a). " 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 lien created by this Deed of Trust or any liens, rights, powers or
remedies of Beneficiary or. Trustee hereunder, and such liens, rights, powers and
remedies shall contmue ummpalred

by - “If B.eneﬁplary 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 seil 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 foreclosure
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 co]lect the Obhgatlons or to foreclose the lien
created by this Deed of Trust. . .

(c)  Unless expressly provided ctherwise; 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 1n such title but shall continue as a valid lien on the Trust Property for the amount
secured hereby. ;

12. Security Agreement under Uniform Commer01al Code. (a)
Grantor, as debtor, hereby grants to Trustee, for the benefit of BeneﬁCIary, as secured
party, a security interest in and to all of Grantor’s right, title and interest in and to the
Trust Property. It is 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 of Washington. If an Event of Default shall oceur, 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 's'uch'"rig'hté'
and remedies as may be provided to a secured party by the Code with respect to all.or any
portion of the Trust Property which is personal property (including, without llmltatlon '
taking possession of and selling such property) or (ii) treating such property as real .
property and proceeding with respect to both the real and personal property constltutmg
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 ~
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. _abply). If Beneficiary shall elect to proceed under the Code, then five business days

“ ‘notice of sale of the personal property shall be deemed reasonable notice and the

~ “reasonable expenses of retaking, holding, preparing for sale, sclling and the like incurred
"by:_B'eneﬁciary 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
convement to both parties.

(a) Grantor and Beneficiary agree, to the extent permitted by law, that:
(1) all of the_go_ods de_sc_ribed within the definition of the word “Equipment” are or are to
become fixtures on thé 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 9-334 and 9-502 of the Code: (iii)
Grantor is the record owner of the Real Estate: and (iv) the addresses of Grantor and
Beneficiary are as set forth on: the first page of this Deed of Trust.

(b)  Grantor, upon request by Beneficiary from time to time, shall
execute, acknowledgc and deliver to-Beneficiary one or more separate security
agreements, in form reasonably satlsfactory 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 dclivcréﬁi-,- any financing statement, affidavit, continuation
statement or certificate or other document as Beneficiary may reasonably 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, execution, recording, filing and re-filing of any such
document and all reasonable costs and expensés of any record searches for financing
statements Beneficiary shall reasonably require. If Grantor shall fail to furnish any
financing or continuation statement within 10 business days after request by Beneficiary,
then pursuant to the provisions of the Code, Grantor hereby authonzes Beneficiary,
without the signature of Grantor, to execute and file any such ﬁnancmg and continuation
statements. 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 against any personal property encumbered by thls Deed of Trust
as real property, as set forth above. e -

(c)  Grantor agrees that this Deed of Trust covers certain goods.and
materials which are or are to become related to or affixed on the Real Estate, and .-
therefore constitutes a “fixture filing” with respect to such goods and materials: To the
extent permitted by applicable law, Grantor agrees that the filing of this Deed of Trust i mn
the relevant real estate records in which the Trust Property is located shall operate as-a -
fixture filing with respect to all goods and materials constituting a part of the Trust .-
Property. For such purpose, the names and addresses of Grantor and Beneficiaryare .~
respectively set forth in the first paragraph above.
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13.  Assignment of Leases and Rents. Grantor hereby absolutely and
'uncondmonally assigns, transfers, conveys and sets over to Trustee, for the benefit of
+"Béneficiary, all Leases and the Rents as further security for the payment of the
‘Obligations, and Grantor grants to Trustee and Beneficiary the right to enter the Trust
Prbperty for the purpose of collecting the same and to let the Trust Property or any part
thereof and to apply the Rents on account of the Obhgatlons The foregoing assignment
and grant is present and absolute and shall continue in effect until the 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, apply 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, apply and retain the
Rents may be revoked by Beneficiary upon the occurrence of any Event of Default under
this Deed of Trust by gi\’fi'ngnot less than five business days written notice of such
revocation to Grantor in the event such notice is given, Grantor shall pay over to
Beneficiary, or to 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 detérmined 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 Trust Property to Beneficiary or to such
receiver, and mn default thereof may beevicted by summary proceedings or otherwise.
Grantor shall not accept prepayments of installments of Rent to become due for a period
of more than one month in advance (except for security deposits and estimated payments
of percentage rent, if any) or other prepayments customarlly paid in connection with
concession or license arrangements). : ;

14.  Trust Funds. All lease sectirity deposits of the Real Estate shall be
treated as trust funds not to be commingled with any other funds of Grantor. Within 10
days after request by Beneficiary, Grantor shall furnish Beneficiary satisfactory evidence
of compliance with this subsection, together with a statement of all-lease security deposits
by lessees and copies of all Leases not previously dehvered to Beneﬁmary which
statement shall be certified by Grantor.

15.  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 1s subordinate to this Deed of Trust, nor shall an'y holder of
any subordinate lien or subordinate deed of trust join any tenant under any Lease in any
trustee’s sale or action to foreclose the lien or modify, interfere with, dlsturb or: termmate
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 henhol_der .
or trustee or Beneficiary contrary to this provision shall be null and void. Upon'the
occurrence of any Event of Default, Beneficiary may, in its sole discretion and without ™

regard to the adequacy of its security under this Deed of Trust, apply all or any partof . _ﬁ -~

any amounts on deposit with Beneficiary under this Deed of Trust against all or any part .-~

TR
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- :.. of the Obligations. Any such application shall not be construed to cure or waive any
A __I_)e:_fault or Event of Default or invalidate any act taken by Beneficiary on account of such
" Default or Event of Default.

: 16.  Notices. All notices, requests, demands and other communications
hereunder shall be given in accordance with the provisions of Section 17.3 of the Credit
Agreement

» 1_7.""' . No Oral Modification. This Deed of Trust may not be amended,
supplemented or-otherwise modified except in accordance with the provisions of the
Credit Agreement. 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_subord_i_hat_e deed of trust, lien or encumbrance. Trustee’s execution of
any written agreemeﬁt between Grantor and Beneficiary shall not be required for the
effectiveness thereof between Grantor and Beneficiary.

18. Partlal Invahdltv 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 unenforceability shall not
affect any other prov1510n hereof, but each shall be construed as if such invalid, illegal or
unenforceable prov1510n had never beerincluded. Notv.rlthstandmg to the contrary
anything contained in this Deed of Trust or in any provisions of the Credit Documents,
the obligations of Grantor and of any other obligor under the Credit Agreement shall be
subject to the limitation that Beneficiary shall niot-charge, take or receive, nor shall
Grantor or any other obligor be obligated to pay to Beneficiary, any amounts constituting
interest in excess of the maximum rate permltted by law to be charged by Beneficiary.

19.  Grantor’s Waiver of Rights: To the fullest extent permitted by law,
after an Event of Default Grantor waives the beneﬁt of all laws now existing or that may
subsequently be enacted providing for (i) any appralsement_befo_re sale of any portion of
the Trust Property, (ii) any extension of the time for the enforcement of the collection of
the Obligations or the creation or extension of a period of redemption from any sale made
in collecting such debt and (iii) exemption of the Trust Property from attachment, levy or
sale under execution. To the full extent Grantor may do so, Grantor égrees that Grantor
will not at any time after an Event of Default insist upon, plead;. cla:lm or take the benefit
or advantage of any law now or hercafter in force providing for any appraisement,
valuation, stay, exemptlon extension or redemption, or requiring foreclosure of this Deed
of Trust before exercising any other remedy granted hereunder after an Event of Default
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 faw, 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 marshallmg
in the event of exercise by Trustee or Beneficiary of the power of sale or other nghts T

hereby created. : e
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20.  Remedies Not Exclusive. Beneficiary and Trustee shall be entitled
7 “to-enforce payment of the Obligations and to exercise all rights and powers under this
Deed of Trust, the Credit Agreement or under any of the other Credit Documents or other
‘agreement or any laws now or hereafter in force, notwithstanding some or all of the
_'Oﬁligatién's may now or hereafter be otherwise secured, whether by deed of trust,
mortgage, security agreement, pledge, lien, assignment or otherwise. Neither the
acteptance of this Deed of Trust nor its enforcement, shall prejudice or in any maimer
affect: Beneﬁcxary s or Trustee’s right to realize upon or enforce any other security now
or hereafter held by Beneficiary and 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 inténded to beexclusive 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 Credit Documents to Beneficiary or Trustee after an
Event of Default or to which either may otherwise be entitled after an Event of Default,
may be exercised, concurrently or independently, from time to time and as often as may
be deemed expedient by Beneﬁc;lary or Trustee, as the case may be. In no event shall
Beneficiary or Trustee, in the exercise of the remedies provided in this Deed of Trust
(including, without limitation, in comnection with the assignment of Leases and Rents, or
the appointment of a receiver and the eniry of such receiver on to all or any part of the
Trust Property), be deemed a “Beneficiary 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 the exercise of such remedles aﬁer an Event of Default.

21.  Multiple Security. If (a) the _Re_al Est_ate shall consist of one or
more parcels, whether or 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
beneficiary of one or more additional mortgages, lieris; deeds of trust or other security
(directly or indirectly) for the Obligations upon other property in the State of Washington
(whether or not such property is owned by Grantor or by :o_t'h_cr_s) 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: proceedlngs against all
such collateral securing the Obligations (including the Trust Property), which action may
be brought or consolidated in the courts of, or sale conducted in, any county in Wthh any
of such collateral is located. Grantor acknowledges that the right to maintain-a- _
consolidated trustee’s sale or foreclosure action is a specific inducement to Benefi01ary 10
extend the Obligations, and Grantor expressly and irrevocably waives any objections to*
the commencement or consolidation of the foreclosure proceedings in a single action: and o
any objections to the laying of venue or based on the grounds of forum non conveniens . :
which it may now or hereafter have. Grantor further agrees that if Trustee or Beneﬁmary

shall be prosecuting one or more foreclosure or other proceedings against a portion of the e

Trust Property or against any collateral other than the Trust Property, which collateral” |
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T ) directly or indirectly secures the Obligations, or if Beneficiary shall have obtained a

’jud‘g}'ment of foreclosure and sale or similar judgment against such collateral (or, in the

~"¢ase of a trustee’s sale, shall have met the statutory requirements therefor with respect to

'such collateral), then, whether or not such proceedings are being maintained or judgments
were obtained in or outside the state in which the Real Estate is located, Beneficiary may
commerfice or-continue any trustee’s sale or foreclosure proceedings and exercise its
other, remedies’ granted in this Deed of Trust against all or any part of the Trust Property
and Grantor waives any objections to the commencement or continuation of a foreclosure
of this Deed of Trust or exercise of any other remedies hereunder based on such other
proceedings or judgments, and waives any right to seek to dismiss, stay, remove, transfer
or consolidate either any-action under this Deed of Trust or such other proceedings on
such basis. The commencement or continuation of proceedings to sell the Trust Property
in a trustee’s sale; to foreclose this Deed of Trust or the exercise of any other rights
hereunder or the reco'very of any judgment by Beneficiary or the occurrence of any sale
by the Trustee in any such proceedmgs shall not prejudice, limit or preclude
Beneficiary’s right to commence Or continue one or more trustee’s sales, foreclosure or
other proceedings or obtain a-judgment against (or, in the case of a trustee’s sale, to meet
the statutory requirements for, any siich sale of) any other collateral (either in or outside
the state of Washington) which directly or indirectly secures the Obligations, and Grantor
expressly waives any objections tothe cdminencement of, continuation of, or entry of a
judgment in such other sales or proceedings or exercise of any remedies in such sales or
proceedings based upon any action or judgment connected to this Deed of Trust, and
Grantor also waives any right to seek to‘dismiss, stay, remove, transfer or consolidate
either such other sales or proceedings or any sale or action under this Deed of Trust on
such basis. It is expressly understood and agreed that the foreclosure and realization
statutes of Washington (including, without limitation, RCW Chapters 61. 12 and 61.24)
shall apply only to the Collateral that is located in the State of Washington and shall not
be understood to have application to any actions ot proceedings in other jurisdictions, nor
shall such extraterritorial actions or proceedings limit, bar or prejud1ce Beneficiary’s right
to realize upon the Collateral in the State of Washington. As an example, and without in
any way limiting the rights granted in this Section, RCW 6.1.12.120 and 6 1.24.030(4) do
not bar foreclosure in Washington because of the pendency of any actions or proceedings
in other states, and RCW 6 1.24.100 shall not in any way limit Beneficiary’s rights with
respect to the collection of the Indebtedness or the realization upon the Collateral that is
located in other states. It is expressly understood and agreed that.to the fullest-extent
permitted by law, Beneficiary may, at its election, after an Event of Default; cause the
sale of all collateral which is the subject of a single trustee’s sale or fareclosure action at
either a single sale or at multiple sales conducted simultaneously and take such other
measures as are appropriate in order to effect the agreement of the parties to dlspose of
and administer all collateral securmg the Obligations (directly or mdlrectly) in the most
economical and least time-consuming manner. L

22. Successors and Assigns. All covenants of Grantor contamed n. thlS
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
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. have standing to require compliance with such covenants or be deemed, under any

7 ‘circumstances, to be a beneficiary of such covenants, any or all of which may be freely

~ “waived in whole or in part by Beneﬁciary or Trustee at any time if in the sole discretion
'of elther of them such waiver is deemed advisable. All such covenants of Grantor shall
run with the Iand and bind Grantor, the successors and assigns of Grantor (and each of
them) and all subsequent owners, encumbrances and tenants of 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 Trustee
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 Grantor the obligations of the Grantors shall be joint and several.

23. No Walvers etc. Any failure by Beneficiary to insist upon the
strict performance 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, not\)vithstanding any such failure, shall have the nght 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. Beneficiary 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 anywise impairing or affecting this Deed of Trust or
the priority of this Deed of Trust over any subofdi‘ﬁate lien or deed of trust.

24. Governing Law, etc. THE CREATION PERFECTION AND
ENFORCEMENT OF ANY LIEN OR SECURITY INTEREST CREATED BY THIS
DEED OF TRUST SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF WASHINGTON, EXCEPT THAT GRANTOR
EXPRESSLY ACKNOWLEDGES THAT BY THEIR TERMS THE CREDIT
AGREEMENT SHALL BE GOVERNED AND CONSTRUED IN ACCORDANCE
WITH THE LAWS OF THE STATE OF NEW YORK. WITHOUT REGARD TO
PRINCIPLES OF CONFLICT OF LAW, AND FOR PURPOSES OF CONSISTENCY,
GRANTOR AGREES THAT IN ANY IN PERSONAM PROCEEDING RELATED TO
THIS DEED OF TRUST THE RIGHTS OF THE PARTIES TO THIS DEED OF
TRUST SHALL ALSO BE GOVERNED 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.

25.  Certain Definitions. Unless the context clearly indicatés i 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 - AT
mean “each Grantor or any subsequent owner or owners of the Trust Property or any part- 5
thereof or interest therein,” the word “Beneficiary” shall mean “Beneficiary or any |
successor agent for the Lenders,” the word “Trustee” shall mean “Trustee and any
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" successor trustee hereunder,” the word “person” shall include any individual, corporation,
7 'partnership, unincorporated association, government, governmental authority, or other
~““entity,.and the words “Trust Property” shall inciude any portion of the Trust Property or

interest therein. Whenever 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 no way limit or amplify the provisions
hereof. .

="26’.' Mechanlc s Liens. Except as provided in the Credit Agreement,
Grantor shall not pcrrmt any mechanic’s or other liens to be filed or to exist against the
Trust Property by reason of work, labor, services or materials supplied or claimed to have
been supplied to, for or in connection with the Trust Property or to Grantor or anyone
holding the Trust Property or.any part thercof through or under Grantor; provided,
however, that if any such lien shall at any time be filed, Grantor shall, within 30 days
after Grantor receives notice of thé filing thereof but subject to the right of contest as set
forth herein, cause the same to be discharged of record by payment, deposit, bond, order
of a court of competent Junsdlctlon or otherwise. Notwithstanding anything to the
contrary contained herein, Grantor shall have the right, at its own expense and after prior
written notice to Beneficiary, by appropriate proceedings duly instituted and diligently
prosecuted, to contest in good faith the-validity, applicability or amount of any such lien
if Grantor establishes an escrow or other security acceptable to Beneficiary in an amount
(or, at its option, Beneficiary may establish a reserve against loans otherwise available to
Grantor or its affiliates) reasonably estimated by Beneficiary to be adequate to cover the
payment of the amount being contested with interest, costs and penalties and shall
thereafter cause such lien to be removed and discharged prior to the date the Trust
Property is subject to any foreclosure proceeding or sale procedure and, if the amount of
such escrow or other security (or reserve) is insufficient to pay any amount adjudged by a
court of competent jurisdiction to be due, with all interest; costs and penalties thereon.
Grantor shall pay such deficiency no later than the date such ]udgment becomes final.

27.  Eminent Domain. Grantor, promptly upon obtalmng knowledge of
the institution of any eminent domain or other condemnation proceédings of the Trust
Property, or any portion thereof, will notify the Beneficiary in writing of the pendency of
such proceedings, compensation awards, damages, claims, rights of action and so long as
no Event of Default is continuing Grantor may settle eminent domain claims with
Beneficiary’s reasonable approval. During the continuance of an Event of Default,
Beneficiary is hereby authorized, at its option, to commence, appear in and ‘prosecte in
its own or Grantor’s name any action or proceeding relating to eminent domam and to.
settle or compromise any claim in connection therewith. If all or a material pornon of the
Real Estate is affected, then all condemnation proceeds shall be paid to Beneficiary, .~ .
which may, at its option, either apply such proceeds to the Obligations or hold suich
proceeds and disburse them to Grantor for the replacement or restoration of the =~ .~ _
condemned property on such terms as Beneficiary shall determine, If less than a materlaI a
portion of the Real Estate is affected, the condemnation proceeds shall be paid to and -

-
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. held by Beneficiary, and shall, at the election of Grantor, either (i) be applied to the

/' Obligations, or (ii) provided no Event of Default has occurred and is continuing, be
~disbursed by Beneficiary to Grantor for the replacement or restoration of the condemned
‘property on such terms as Beneficiary shall determine. Beneficiary shall be entitled to
_'re'imburs_ement for all reasonable costs and expenses incurred in connection with the
"eondenipa'tion proceedings before applying or disbursing the condemnation proceeds.

: - 28,  WAIVER OF JURY TRIAL. GRANTOR HEREBY WAIVES
TRIAL BY JURY IN ANY LITIGATION IN ANY COURT WITH RESPECT TO. IN
CONNECTION WITH, OR ARISING QUT OF THIS DEED OF TRUST OR THE
CREDIT AGREEMENT. TO THE EXTENT PERMITTED BY APPLICABLE LAW,
GRANTOR ALSO WAIVES ANY RIGHT IT MAY HAVE TO REDEMPTION OF
THE TRUST PROPERTY AFTER A FORECLOSURE SALE, OR TO HAVE THE
TRUST PROPERTY MARSHALLED UPON FORECLOSURE OF THE LIEN
HEREOQF. '

29. WA'I_V-ER O_F COUNTERCLATMS. GRANTOR WAIVES ALL
RIGHTS TO INTERPOSE ANY CLAIMS, DEDUCTIONS, SET-OFFS OR
COUNTERCLAIMS OR ANY NATURE (OTHER THAN COMPULSORY
COUNTERCLAIMS) IN ANY ACTION OR PROCEEDING WITH RESPECT TO
THIS DEED OF TRUST, THE OBLIGATIONS, THE TRUST PROPERTY OR ANY
MATTER ARISING THEREFROM OR RELATING HERETO OR THERETO.

30.  Conflicts. In case of any’ conﬂ1ct between the provisions of this
Deed of Trust and the provisions of the Credit Agreement the provisions of this Deed of
Trust shall control. Consistent additional provxsmns shall not be considered conflicting
provisions for purposes of this Section. S

31.  Agricultural Property. This’ Deed of Trust does not cover real
property used principally for agricultural purposes. -~ :

32.  Commercial Loan. Grantor warrants that the credit facilities
available to Borrower pursuant to the Credit Agreement are "Commercial Loans" as
defined in RCW 67.24.005 (7) and that the loan is not made prlmanly for personal,
family or household purposes, but is instead for business or commercml purposes

33.  Defeasance. This Deed of Trust shall cease, ter_mma_te,- and
thereafter be of no further force and effect in the event that all of the Obligatiotis shall
have been paid, performed, and satisfied in full. Upon such termination;and.fét_:Gr“antor’s
request and expense, Trustee shall execute, acknowledge, and deliver to Grantoran .
instrument, in proper form for recording, without warranty, releasing the lien and securlty
interest of this Deed of Trust and reconvening to Grantor the Trust Property. '

34, Enforceability; Usury. In no event shall any provision of thIS Deed
of Trust or any Collateral Document ever obligate Grantor to pay or allow Trustee, for. =
the benefit of Beneficiary, to collect interest on the Obligations or any other indebtedriess
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.- secured hereby at a rate greater than the maximum non-usurious rate permitted by

/ “applicable law (herein referred to as the “Highest Lawful Rate”), or obligate Grantor to
~“'pay any taxes, assessments, charges, insurance premiums or other amounts to the extent
that siich payments, when added to the interest payable on the Obligations or any other
indebtedness secured hereby, would be held to constitute the payment by Grantor of
interest at'a rate greater than the Highest Lawful Rate; and this provision shall control

over an_y provision to the contrary.

~ Without limiting the generality of the foregoing, in the event the maturity
of all or any part of the principal amount of the Obligations shall be accelerated for any
reason, then such-principal amount so accelerated shall be credited with any interest
theretofore paid thereon‘in advance and remaining uneamned at the time of such
acceleration. If, pursua:nt to the terms of this instrument, the Credit Agreement or any
Collateral Document any funds are applied to the payment of any part of the principal
amount of the Obligations prior to the maturity thereof, then (a) any interest which would
otherwise thereafter accrue on the principal amount so paid by such application shall be
canceled, and (b) the Obli.gé_.ti-ons remaining unpaid after such application shall be
credited with the amount Of-all_"intere:s_t,’ if any, theretofore collected on the principal
amount so paid by such application and remaining uneamed at the date of said
application; and if the funds so applied shall be sufficient to pay in full all the
Obligations, then Trustee, for the benefit of Beneficiary, shall promptly refund to Grantor
all interest theretofore paid thereon in advance and remaining unearned at the time of
such acceleration. Regardless of any othier provision in this instrument, or in any of the
written evidences of the Obligations, Grantor shall never be required to pay any uneamned
interest on the Obligations or any portion thereof, and shall never be required to pay
interest thereon at a rate in excess of the nghest Lawful Rate construed by courts having
competent jurisdiction thereof. s

35.  Revolving Credit. (a) Without limiting the generality of any other
provision hereof, the Obligations shall include all addmonal advances that may be made
by the Lenders to Grantor after the date hereof and all modlﬁcatlons extensions and
renewals of any of the Loan Documents.

(b) Grantor acknowledges and agrees that the Obl"igations include a
revolving line of credit and, therefore, that the Obligations may increase and decrease
from time to time during the term of this Deed of Trust. Grantor and each Person at any
time claiming an interest in or Lien or encumbrance against the Property agrees that the
full amount of the Obligations, regardless of the date or dates on which Ioans or other
advances or extensions of credit are made, which constitute a part of the'Obligations, "
shall have the same priority as if all of the same had been advanced, had arisen or had . ".
become owing and performable on the date of this Deed of Trust, and no reduction of the
outstanding principal balance of the Obligations shall extinguish, release or subordmate
any rights, titles, interests, Liens, powers or privileges, created or arising hereunder or.-
under any other Loan Documents until all of the Obligations are fully and finally pa1d
and performed, or otherwise discharged and all of the Revolving Credit Commitments; .
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" Letters of Credit and any other commitments under the Credit Agreement have expired or

7 ‘haveotherwise been terminated.

=~ (¢)y  This Deed of Trust shall continue to secure the Obligations up to a
_max1mum of $338 600,000 until all of the obligations are paid in full and performed.

" 36 VARIABLE INTEREST RATE. (a) THE LOANS AND OTHER
OBLIGATIONS SECURED BY THIS DEED OF TRUST ARE SUBJECT TO
VARIABLE-RATES OF INTEREST AS SET FORTH IN THE CREDIT
AGREEMENT, NOT TO EXCEED THE HIGHEST LAWFUL RATE.

(b)" - Notwithstanding the provisions of the foregoing Section 32(a), any
and all rates of 1nterest shall; in all respects, be determined pursuant to the terms of the
Credit Agreement, and Base Rate Loans, Eurodollar Rate Loans, and all other
Obligations are subject to additional interest rate and other charges, including, without
limitation, the Applicable'Margin.over and above the variable portion of the interest rate
and a default interest rate oVer ahd above any other applicable interest rate.

37, Encumbered Lease Provisions. Grantor shall comply with the
Leasehold Deed of Trust prov1sxons attached hereto as Schedule C.
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This Deed of Trust has been duly executed by Grantor on the date first

HEXCEL CORPORATION

oy Atk Z Ll

Name: Seth L. Kaplan
Title: Asst. Secretary

Mg
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| =:State of Comnecticut )
: - ) Ss: Stamford

o __County of Falrﬁeld )

 Onthe lerday of March, 2002 before me, the undersigned, a Notary
Public in and for said state, personally appeared Seth L. Kaplan, personally known to me
or proved to-me on the basis of satisfactory evidence to be the individual whose name is
subscribed to the within instrument and acknowledged to me that he executed the same in
this capacity, and that by his signature on the instrument, the individual, or the person
upon behalf of which the individual acted, executed the instrument.

Notary Public

o
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Schedule A

Description of the Leased Land

Lot 52, 53; 54, 76, 77, 78, 79 and 80, Skagit Regional Airport Binding Site Plan - Phase
1, recorded August 26, 1986 under Auditor’s File No. 860825002 and depicted on Exhibit
"A" attached hereto, in premises known as 15062 Steele Road, Burlington, Washington
08233-3600..

W
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Schedule A-1
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Schedule A-2

Description of the Encumbered [ ease(s)

Leasehold Estate as created in that certain Lease Agreement executed by the Port of
Skagit County and Oran N. Jones and Patricia C. Jones d/b/a WEST DIVERSIFIED
INVESTMENTS, dated September 5, 1989, as assigned by that certain Assignment of
Lease, dated December 11, 1989 to Hexcel Corporation, notice of which is given by
" mem "'randl}mf' yﬁ_l_"ed for ecord on  March ﬁ, 2002, recorded in

it sitar # 200202250077 .

ST
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Schedule B

Leasehold Deed of Trust Provisions

. 1. The Encumbered Lease. (a) With respect to each Encumbered Lease,
Grantor hereby warrants and represents as follows: (i) the Encumbered Lease is in full
force and effect, unmodified and not supplemented by any writing or otherwise, except
for that certain Letter Agreement, dated September 6, 1995, from Port of Skagit County
to Grantor (the “Letter Agreement”) and is not currently pledged or assigned to any
Person other than’ Beneficiary under this Deed of Trust; (ii) all rent, additional rent and
other charges and impositions reserved in the Encumbered Lease have been paid to the
extent they are payable to the date hereof; (iii) Grantor enjoys the quiet and peaceful
possession of the property -demised by the Encumbered Lease; (iv) Grantor is not in
material defanlt under any of the material terms thereof and there are not circumstances
which, with the passage of time or the giving of notice or both would constitute a default
by Grantor thereunder other than-any such defaults that, in the aggregate, would not have
a Material Adverse Effect (as defined in the Credit Agreement); (v) Grantor has not
received notice from the lessor un__de_r the Encumbered Lease of a default thereunder,
which default has not been timely cured, other than any such defaults that, in the
aggregate, would not have a Material Adverse Effect; (vi) to the best of Grantor's
knowledge, the lessor under the-Encurhbered Lease is not in default under any of the
terms or provisions thereof on the part of the lessor to be observed or performed; (vii) the
lessor under the Encumbered Lease has satisfied-all of its repair obligations, if any, to
date pursuant to the terms of the Encumbered Lease (viii) the execution, delivery and
performance of this Deed of Trust do not require ary: consent (other than those consents
which have been obtained and are in full force and effect) under, and will not contravene
any provisions of or cause a default under the- Encumbered Lease; (1x) the use of the
proceeds of any Loan by Grantor complies with all the requirements of the Encumbered
Lease; (x) Grantor has delivered to Beneficiary a true, aceurate and complete copy of the
Encumbered Lease and the Letter Agreement; and-(xi). the Encumbered Lease or a
memorandum thereof has been or will be duly recorded prior to: the recordation of this
Deed of Trust and there have been no changes to the Encumbered Lease since said
recordation. e

(o) Further, with respect to the Encumbered Lease, _Grantor covenants
and agrees as follows: (i) to promptly and faithfully observe, perform and comply with
all the terms, covenants and provisions thereof on its part to be observed, performed and
complied with, at the times set forth therein, and to do all things reasonably necessary to
preserve unimpaired its rights thereunder; (ii) not to do, permit, or suffer- any event or
omission as a result of which there could be a default under or breach of any of _the_ terms
thereof that, other than any such defaults or breaches that, in the aggregate, Would not
have a Material Adverse Effect; (iii) not to terminate (pursuant to the terms thereof or |
otherwise), cancel, surrender, modify, amend or in any way alter or permit the alteration. -
of any of the material terms thereof (including, but not limited to, Sections 4, “Rental”;’5, -~
“Expansion Area”; 6, “Option Area”; 7, “Periodic Adjustments”; 8, “Procedure to~
Determine Rental” and 9, “Security for Rent” of the Encumbered Lease) and not to

———" 2 MR
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" release the lessor under the Encumbered Lease from any obligations imposed upon it
- ‘thereby without Beneficiary’s prior written consent, which consent shall not be
T 'ﬁnfeas.onably withheld or delayed; (1v) not to assign the Encumbered Lease in whole or in
part- nor. sublet all or substantially all of the premises demised under the Encumbered
Lease without the prior written consent of Beneficiary, which consent shall not be
unreasonably withheld or delayed; (v) to give Beneficiary immediate written notice of
any default by ‘Grantor or the lessor under the Encumbered Lease and to immediately
deliver to Beneficiary copies of each notice of default and all other material notices,
communications; plans specifications and other similar instruments received or delivered
by Grantor in connection therewith; (vi) to furnish to Beneficiary such information and
evidence as Benefi iciary-may reasonably require concerning Grantor's due observance,
performance and compliance with the terms, covenants and provisions thereof, including
proof of payment of all rent, additional rent and other charges and impositions required to
be paid under the Encumbered Lease; and (vii) Grantor shall not consent to the
subordination of the Encumbered Lease to any deed of trust of the fee interest in the Trust
Property or any lien, encumbrance or matter whatsoever.

(c) Wlth respect to the Encumbered Lease, in the event of any default
by Grantor in the performarice of any of its obligations under such Encumbered Lease,
including, without limitation, any default in the payment of rent, additional rent or other
charges and impositions made payable by the tenant thereunder, then, in each and every
case, Beneficiary may, at Beneficiary's option and without notice, cause the default or
defaults to be remedied and otherwise exercise-any and all of the rights of Grantor
thereunder in the name of and on behalf of the Grantor but no such action by Beneficiary
shall release Grantor from any default under this Deed of Trust. Grantor shall on
demand, reimburse Beneficiary for all advances made and expenses incurred by
Beneficiary in curing any such defanlt (mcludlng, without limitation, reasonable
attorneys' fees and disbursements), together with: interest thereon from the date that an
advance is made or expense is incurred, to and 1nclud1ng the date the same is patd and
such monies so expended by Beneficiary with interest’ thereon shall be secured by this
Deed of Trust. Grantor, at Grantor's sole cost and expense, shal} execute and deliver to
Beneficiary, within five (5) days after request, such documents, instruments or
agreements as may be reasonably required to permit Beneﬁc1ary to cure any default
under the Encumbered Lease. F A

(d}  With respect to the Encumbered Lease, it is hereby agreed that the
fee estate in the property subject to such Encumbered Lease (hereinafter, the "Fee
Estate") and the leasehold estate created by such Encumbered Lease shall not: merge but
shall always be kept separate and distinct, notwithstanding the union of saxd estates'in a
common owner, whether by purchase or otherwise, unless Beneficiary" ‘shall. consent,
acting reasonably, in writing to such merger, and Beneficiary shall continue to have and -
enjoy all of the rights and privileges of the Beneficiary as to the separate estate.. I .
Grantor acquires the fee title to the property demised under such Encumbered Lease ‘ors .
any other estate, title or interest in the property demised under the Encumbered Lease, the O
lien of this Deed of Trust shall attach to, cover and be a lien upon such acquired estate; ™
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" title or interest and same shall thereupon be and become a part of the Trust Property with
¢ ‘the same force and effect as if specifically encumbered herein. It is the intention of
i "'Gféntor__and Beneficiary that no documents, instruments or agreements shall be necessary

‘to confirm the foregoing spread of this Deed of Trust to cover Grantor's interest in such
‘acquired property, as aforesaid, and that such spreader shall occur automatically upon the
consunimation of Grantor's acquisition of such estate, title or interest to such acquired
property.- 'No'tWi_thstanding the foregoing, Grantor agrees to execute all instruments and
documents, ‘which Beneficiary may reasonably require to ratify, confirm and further
evidence Beneficiary's lien on the acquired estate, title or interest. Grantor shall not
purchase any-or all of the Fee Estate without prior notice to Beneficiary. Grantor shall
pay all reasonable expenses incurred by Beneficiary in connection with the preparation,
execution, acknowledgement, delivery and/or recording of any such documents,
including but without lir_:r'ii:tiﬁg_ the generality of the foregoing, all filing, registration and
recording fees and charges, documentary stamps, mortgage taxes, intangible taxes, and
search charges, and reasonable attorneys' fees, costs and disbursements,

(e)  If the Encumbered Lease is canceled or terminated, and if
Beneficiary or its nominee shall acquire an interest in any new lease of all or any part of
the applicable Fee Estate, Grantor shall have no right, title or interest in or to the new
lease or the leaschold estate created b_y such new lease.

(f) With respect “to each Encumbered Lease, Grantor shall use
reasonable efforts to obtain and deliver to Benefictary within thirty (30) days after written
demand by Beneficiary, an estoppel certificate from the applicable lessor under such
Encumbered Lease and addressed to Beneﬁmary, its successors and assigns, and such
other persons as Beneficiary shall reasonably request, setting forth (i) the name of the
tenant thereunder; (ii) that the Encumbered Lease to‘which such lessor is a party is in full
force and effect and has not been modified or, if'it'has been modified, the date of each
modification (together with copies of each such modlﬁcatlon) (iii) the rent, additional
rent and other charges and impositions payable under such Encumbered Lease; (iv) the
date to which all rent, additional rent and other charges and impositions have been paid
by the tenant under the Encumbered Lease; (v) whether a notice of default has been
received by the lessor which has not been cured, and if such notice has been received, the
date it was received and the nature of the default; (vi) whether there are’any defaults or
alleged defaults of the tenant under the Encumbered Lease or:if there are any events
which have occurred which with notice, the passage of time or both, would constitute a
default under the Encumbered Lease, and, if there are, setting forth the nature thereof in
reasonable detail; and (vii} the date upon which the term of the Encumbered Lease
expires. :

(g)  Notwithstanding anything to the contrary contained"_'héféilj‘,: thls
Deed of Trust shall not constitute an assignment of any Encumbered Lease within the
meaning of any provision thereof prohibiting its assignment and Beneficiary shall have:

no liability or obligation thereunder by reason of its acceptance of this Deed of Trust. - o

Beneficiary shall be liable for the obligations of the tenant arising under the Encumbered

Lease for only that period of time which Beneficiary is in possession of the Trust "
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_Property or has acquired, by foreclosure or otherwise, and is holding all of the Grantor's
‘nght title and interest therein.

S (h)  No release or forbearance of any of Grantor's obligations under the
_Encumbered Lease, pursuant to the Encumbered Lease, shall release Grantor from any of
1ts obhgatlons under this Deed of Trust or the other Loan Documents.

: (1) With respect to the Encumbered Lease, Grantor shall enforce the
obllgatlons of the lessor under the Encumbered Lease to the end that Grantor may enjoy
all of the rights granted to it under the Encumbered Lease, and will immediately notify
Beneficiary of any material default by the lessor, or by Grantor as lessee, in the
performance or obs_erv_ance of any of the terms, covenants and conditions on the part of
the lessor or Gragto_r, as_the case may be, to be performed or observed under the
Encumbered Lease and Grantor will immediately advise Beneficiary of the occurrence of
any of the defaults én:u_merated in the Encumbered Lease and of the giving of any notice
by the lessor under the Encumberéd Lease to Grantor of any default by Grantor, as lessee
thereunder, in the performat_ice or observance of any of the terms, covenants or conditions
of the Encumbered Lease on the part of Grantor to be performed or observed and will
immediately deliver to Beneficiary a true copy of each such notice. If, pursuant to the
Encumbered Lease, the lessor under the Encumbered Lease shall deliver to Beneficiary a
copy of any notice of default given to Grantor, as lessee under the Encumbered Lease,
such notice shall constitute full authority and protection to Beneficiary for any action
taken or omitted to be taken by Beneficiary, in good faith and in reliance thereon. The
foregoing notification obligations on the part of Grantor shall apply only in the event that
any such default under the Encumbered Ledse would have a Material Adverse Effect.

() With respect to the Encumbered . Lease, Grantor shall give
Beneficiary immediate notice of the commencémient of any arbitration or appraisal
proceeding under and pursuant to the provisions of such- Encumbered Lease. Except as
provided in the Encumbered Lease, Grantor will not- agree to arbitrate any disputes
arising under the Encumbered Lease without the written consent of Beneficiary, which
consent shall not be unreasonably withheld or delayed. ‘Beneficiary shall have the right
to intervene and participate in any such proceeding and Grantor shall confer with
Beneficiary and its attorneys and experts and cooperate with them to the extent, which
Beneficiary deems reasonably necessary for the protection of Beneﬁmary Upon the
request of the Beneficiary, Grantor will exercise all rights of arbitration conferred upon it
by the Encumbered Lease. If at any time such proceeding shall be commenced,. Grantor
shall be in material default in the performance or observance of any covenant; condition
or other requirement of the Encumbered Lease or of this Deed of Trust, on the part of
Grantor to be performed or observed, Beneficiary shall have, and is hereby. granted. the
sole and exclusive right to designate and appoint on behalf of Grantor, the arbitrator or_
arbitrators, or appraiser, in such proceeding. Nothing contained herein shall obllgate
Beneficiary to participate in such arbitration or appraisal proceeding. ' ‘

(k) With respect to the Encumbered Lease, if any action or proceedmg__....___. o

shall be instituted to evict Grantor or to recover possession of the Trust Property or any

AR
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- part thereof or interest therein or any action or proceeding otherwise affecting the

- ‘Encumbered Lease or this Deed of Trust shall be instituted, then Grantor will,

" “immediately upon service thereof on or to Grantor, or by Grantor, deliver to Beneficiary a
‘trite-and complete copy of each petition, summons, complaint, notice of motion, order to
_'sh"'c")w cause and of all other provisions, pleadings, and papers, however designated,
served m any such action or proceeding.

= (1) With respect to the Encumbered Lease, Grantor acknowledges that
the Encumbered Lease permits the proceeds of insurance required to be carried by
Grantor hereunidér on. any part of the Trust Property to be determined, paid over and
applied as stated -in.thi's Deed of Trust.

(m ) Wlth respect to the Encumbered Lease, if the Encumbered Lease is
rejected in any case, proceedlng or other action commenced by or against the lessor under
the Encumbered Lease (or any person or party constituting or having an interest in the
Encumbered Lease) under the Bankruptcy Code or any comparable federal or state statute
or law, (i) Grantor, immediately after obtaining notice thereof, shall give notice thereof to
Beneficiary, (ii} Grantor, without the pnor written consent of Beneficiary, shall not elect
to treat the Encumbered Lease.as’ terminated pursuant to Section 365(h)(i) of the
Bankruptcy Code or any comparable federal or state statute or law, and any election by
Grantor made without such consent shall be void, and (iii) this Deed of Trust and all the
liens, terms, covenants and conditions of this Deed of Trust shall extend to and cover
Grantor's possessory rights under Section 365(h). of the Bankrupicy Code and to any
claim for damages due to the lessor's rejection of the Encumbered Lease. In addition,
Grantor hereby assigns to Beneficiary Grantor's rights to accept disaffirmance of the
Encumbered Lease and to remain in possession of the premises demised under the
Encumbered Lease and to offset rents under the Encimbered Lease in the event any case,
proceeding or other action is commenced by or against the lessor under the Encumbered
Lease (or any person or party constituting or havmg an interest in the Encumbered Lease)
under the Bankruptcy Code or any comparable federal-or state statute or law.

{n) With respect to the Encumbered Lease Grantor hereby assigns to
Beneficiary Grantor's right to seek an extension of the 60-day period within which
Grantor must assume or reject the Encumbered Lease under Section 365 of the
Bankruptcy Code or any comparable federal or state statute or law. with respect to any
case, proceeding or other action commenced by or against Grantor unider the Bankruptcy
Code or comparable federal or state statute or law. In the event of.any such case,
proceeding or other action, Grantor covenants that (i) it shall not reject or disaffirm the
Encumbered Lease without the prior consent of Beneficiary, and (ii) at the direction of
Beneficiary it shall, in a timely fashion, (A) take all actions (including curing all ex1st1ng

defaults and providing assurance of future performance) as may be required to permit_

Grantor to assume the Encumbered Lease and (B) assume the Encumbered Lease, and

(1ii) at Beneficiary's request, Grantor shall assign its interest in the Encumbered 'I;ea'__s__'e: o/ -
Beneficiary in lieu of rejecting the Encumbered Lease as described above, upon receipt -

by Grantor of written notice from Beneficiary of such request together with the
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= agreement of Beneficiary to cure any existing defaults of Grantor under the Encumbered

e (0) With respect to each Encumbered Lease, Grantor hereby
uncondltlonally and irrevocably assigns to Beneficiary (1) any right which Grantor has
pursuant to the terms of the Encumbered Lease to renew and/or extend the term thereof,
(i) any nght which Grantor has pursuant to the terms of the Encumbered Lease to cancel
or termiinate. the Encumbered Lease, and (iii) any option or right that Grantor has
pursuant to the Encumbered Lease to purchase any or all of the premises demised
thereunder, prov1ded that Beneficiary shall not exercise any such rights or options prior to
the occurrence of-any Event of Default.

.
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