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AMENDED AND RESTATED
DEED OF TRUST, ASSIGNMENT OF RENTS AND LEASES,
SECURITY AGREEMENT AND FIXTURE FILING
(LEASEHOLD)

¢ THIS AMENDED AND RESTATED DEED OF TRUST, ASSIGNMENT OF RENTS
AND- LEASES SECURITY AGREEMENT AND FIXTURE FILING (LEASEHOLD)(herein
"Instrument") is made effective this Lj;_day of % 2003, among the Grantor, SEAWEND,
LTD., an Ohi6 limited liability company, d/b/a SEAWEND, LTD L.L.C. in the State of
Washington, whose address is 1328 Dublin Road, Suite 300, Columbus, Ohio 43215 (herein
"Grantor"), and the Trustee, CHICAGO TITLE INSURANCE COMPANY, whose address is
701 Fifth Avenue,” Suite. 1800, Seattle Washington, 98104 (herein “Trustee™), and the
Beneficiary, collectively, THE HUNTINGTON NATIONAL BANK, a national banking
association, whose address .is-41 South High Street, Columbus, Ohio 43215 (“Huntington)”,
BANK OF AMERICA, N:A.; ‘a national banking association, and GE CAPITAL FRANCHISE
FINANCE CORPORATION "Huntington has been designated as collateral agent for the
Beneficiary and may take actlon on behalf of Beneficiary to enforce the lien of this Instrument;

WHEREAS, Grantor the Beneﬁcmnes and the Companies (as hereinafter defined), have
collectively entered into that. certain Loan Agreement, dated of even date, which Loan
Agreement consolidates, amends: and restates, in part, that certain Second Amended and Restated
Loan Agreement dated Febmary 12,1998 (as consolidated, amended and restated, the “Loan
Agreement”); capitalized terms used, hereln shall have the meanings ascribed to them in the Loan
Agreement, unless otherwise defined herem and

WHEREAS, Cedar of New "Engl'and, Ltd, an Ohio limited liability is indebted to
Huntington and BOA in the principal amount of $11,500,000.00 (hereinafter the “Connecticut
Loan”) as evidenced by a Commercial Loan Note dated April 12, 2002 in that amount (the
“Connecticut Note”), incurred for acquisition of Restaurants in the Hartford, Connecticut
metropolitan area; and o

WHEREAS, the Companies (excluding Grantor) are 1ndebted to Huntington and BOA in
the maximum principal amount of $55,000,000.00 (herelnaﬂ:er the “Original Revolving Loan™)
as evidenced by a Revolving Note dated October 30, 1998, in that amount (the “Original
Revolving Note”)(the Connecticut Note and the Orlglnal Revolvmg Note are hercinafter
collectively called the “Original Notes™); and :

WHEREAS, Huntington and Cedar are parties to an ISDA Master Agreement dated as of
May 1, 1997, and BOA and Cedar are parties to an ISDA Master Agreement dated February 16,
1998 (hereinafter collectively the “Swap Agreements”), providing interest rate protection to
Cedar for certain of its obligations to Beneficiary; and T

WHEREAS, the obligations of the Companies which are’ governed by the Loan
Agreement and evidenced by the Original Notes and the Swap Agreements are secured, in part,
by those certain Mortgages/Deeds of Trust, Assignments of Rents and- Securlty Agreements
encumbering certain  Wendy's Old-Fashioned Hamburgers Restaurants  (hereinafter
"Restaurants”) located in the Las Vegas, Nevada; San Antonio, Texas; Indlanapohs Indiana;
Seattle, Washington; and Hartford, Connecticut metropolitan arcas (collectlvely, the “Orlglnal
Deed of Trusts”); and o

WHEREAS, the Beneficiary and the Companies have agreed to convert tlie Cbﬁheéﬁbut
Loan and a portion of the Original Revolving Loan to a $60,000,000.00 term loan, the
indebtedness of which is evidenced by that certain Term Note in the original pnnmpal amount of

$60,000,000.00, dated of even date herewith, made by the Companies payable to the.order of

Huntington, BOA and GE and having a maturity date of April 1, 2008 (the “Term Note™); and

WHEREAS, Huntington and BOA have agreed to extend revolving credit in the

maximum amount of $15,000,000.00 to the Companies, the indebtedness of which is evidenced - S
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by that certain Revolving Note in the original principal amount of $15,000,000.00, dated of even
- date-herewith, made by the Companies payable to the order of Huntington and BOA, and having

s a matunty date of April 1, 2008 (the “Revolving Note”)(the Term Note and the Revolving Note

: "a.l'e heremaf’ter collectwely called the “Note™); and

WHEREAS as a condition to the making of the Note, Beneficiaries required, and the
Compamos have agreed, that the Original Deed of Trusts be amended and restated to provide that
the indebtedness secured thereby is evidenced by the Note (which amends and restates the
Onglnal Notes) the SWAP Agreements and the other Indebtedness hereinafter described and
defined, so that from and after the date hereof this Instrument, together with the other amended
and restated Déed’ of Trusts and Instruments, shall collectively secure the Indebtedness and the
Beneficiary’ s hen in and to the Collateral encumbered thereby;

NOW THEREFORE FOR AND IN CONSIDERATION of the foregoing, and in order to
secure the Indebtedness;, and the payment to the Beneficiary of the principal and interest, and all
other sums provided for. in the’ Note and in this Instrument according to their respective terms and
conditions, and all future .or. additional advances as may be made by the Beneficiary to Grantor
pursuant to the provisions. of this Instrument, and for performance of the agreements, conditions,
covenants, provisions and stipulations contained herein and therein, and in certain other agreements
and instruments made and gﬁfen by:Grantor to the Beneficiary in connection therewith, and also for
and in consideration of the sum of TenDollars ($10.00) paid by the Beneficiary at or before the
execution and delivery of these: presents the receipt hereof and legal sufficiency of which are
hereby acknowledged, Grantor agrees as follows

Effective as of even date herewﬁh the Original Deed of Trust has been and hereby is
amended, restated and merged into and w1th this Instrument so that henceforth this Instrument,
together with any and all other documents,: instruments, and/or agreements evidencing and/or
securing the Indebtedness shall collecnvely secure the Indebtedness and the Beneficiary lien in
and to the Collateral encumbered thereby..

Grantor hereby grants, bargains, assigns and conveys unto the Trustee, on behalf of the
Beneficiary IN TRUST WITH POWER OF SALE:-the"‘foilowing'

ALL OF GRANTOR’S rights, title and mterest n and to those cerfain Lease Agreements
described on Schedule II, attached hereto and madé a- part hereof (collectively, the “Lease™),
Memoranda of Leases of which have been filed in the applicable towns and/or counties, as the case
may be, and the leasehold estates created thereby, together'with any and all of Grantor’s leasehold
rights, title and interest in, to and under the Lease, as tenant,’and in and to (i) ALL THOSE
TRACTS OR PARCELS OF LAND lying and being in. ng, Island Clallum, Snohomish and
Skagit Counties, Washington, and being more particularly descnbed on Exhibit "A", attached hereto
and incorporated herein by reference (hereinafter collectively called the "Real Property"), and (ii) all
modifications, extensions and renewals of the Lease, and all rights to reriew or extend the Leasc,
and (iii) all credits, deposits, options, rights of first refusal, privileges and other rights of Grantor
under the Lease; and

TOGETHER WITH all estate, right, title and interest of Grantor in and 1o the Real Property
arising upon any acquisition of fee title to the Real Property, or any part thcroof dunng the term of
the Note; and S

TOGETHER with all of Grantor’s right, title and interest in all bulldmgs, other
improvements, structures and tenements now situated or hereafter erected .on-the ‘premises
described above, and all heretofore or hereafter vacated alleys and streets abutting said premises,
and all easements, rights, appurtenances, rents, royalties, mineral, oil and gas rights arid’ proﬁts
water, water rights, and water stock appurtenant to said premises, and all fixtures,’ machmery,
equipment, engines, boilers, incinerators, building materials, appliances and goods of every

nature whatsoever, now owned or hereafter acquired by Grantor, now existing or heroafter A
ansmg and now or hereafter located in, on, or about said premises, or used or intended to be used:_

in connection with said premises, or intended and designated (wherever located) to ‘be’
incorporated into the structure(s) situated on said premises, including without limitation fixtures
and equipment for supplying or distributing heating, cooling, ¢lectricity, gas, water, sewage, air -

REERIA

Skagit County Auditor
4/16/2003 Page 3 of  4211:39AM

¢\BOAHUNt\GE\W A Leasehold. DOT.1




and -::"light, and all fire prevention and extinguishing apparatus, security and access control
-~ apparatus, plumbing, water heaters, water closets, sinks, ranges, stoves, refrigerators,
" dishwashers, disposals, washers, dryers awnings, storm windows, storm doors, screens, blinds,
."shades curtains and curtain rods, mirrors, cabinets, paneling, unattached rugs, carpet and other
: "attached floor coverings, restaurant equipment, furniture, furnishings, computer equipment,
ofﬁee equlpment pictures, antennas, trees and plants; and Grantor's rights under equipment
leases;“and all-accounts arising from all rents and revenues, whether now due, past due, or to
become due by virtue of any lease, license or other agreement for the occupancy or use of all or
any pilft of the premises and improvements; and all permits licenses and approvals necessary to
operate. the nnprovements, and Grantor's rights in the plans and specifications for the
1mprovements “and all of Grantor's accounts receivable, contract rights and all other intangible
personal property owned by Grantor and arising from or used in connection with Grantor's
business on”the Property, mcluding without limitation Grantor’s rights in those certain Unit
Franchise Agreements entered into with Wendy’s International, Inc., an OChio corporation, for
operation of the Restaurants on the real property; and all other property now owned or hereafter
acquired and used in or-about the above-described premises; all of which, including replacements
therefor and proceeds thereof, being hereby deemed a part of the premises encumbered by this
Instrument and, together W1th the Real Property, being hereinafter referred to collectively as the
"Property". A -

TO HAVE AND TO HOLD the same, with all the rights, privileges and appurtenances
thereunto belonging, unto the.said. Trustee, and to its substitutes or successors forever, AS AN
ESTATE FOR YEARS; and Granior does.bind itself, its successors and a551gns to warrant and
forever defend the said Property unfo the said Trustee, its substitutes or assigns forever, against
the claim, or claims of all persons c]almmg the same or any part thereof.

Grantor covenants that Grantor is. lawfully scized of the leasehold estates hereby
conveyed and has the right to mortgage, grant, convey and assign the Property; that the Property
is unencumbered except for the lien of this Instrument and the lien of real estate taxes and
assessments not yet due; and that Grantor, will warrant and defend generally the title to the
Property against all claims and demands;-whatsoever, except for those items approved by
Beneficiary for inclusion in the title insurance pohcy to be issued to insure the lien of this
Instrument, : .

THIS INSTRUMENT is intended as a deed of trust-pursuant to the laws of the State of
Washington governing such instruments, and is also a security agreement granting a present and
continuing security interest in, and lien on, the portion’ of the Premises constituting personal
property or fixtures, and a financing statement filed asa fixture ﬁllng, pursuant to the Uniform
Commercial Code of the State of Washington. This Instrurnent is*made and intended to secure
payment and performance of: (i) the Loan Agreement, (ii) an- 1ndebtedness of Grantor and the
Companies to the Beneficiary evidenced by the Note; (iii) any and _all__ renewals, extension or
extensions, modification or modifications of the Note, and substitution or ‘substitutions for the Note,
either in whole or in part; (iv) all advances, if any, made by the Beneficiary pursuant to the terms of
this Instrument or the other Loan Documents (hereinafter defined); (v)-all-expenses incident to the
collection of the Indebtedness secured by this Instrument; (vi) all duties: and obhgatlons of Grantor
and the Companies under this Instrument or other instruments executed i int-corinection-herewith or as
part hereof, including but not limited to the Loan Agreement; and (vn) provt_dec_l_, the instruments
which evidence the same recite that they are secured by this Instrument, all 'Indebt'edness Now or
hereafler owing by Grantor and the Companies to the Beneﬁmary, however or Whenever created,
incurred, arising or evidenced, whether direct or indirect, primary or secondary, Jant or_several,
absolute or contingent, or due or to become due, and whether from time to time reduced and
thereafter increased or entirely extinguished and thereafter incurred, and any and all renewal or
renewals, extension or extensions, modification or modifications of said indebtedness, and
substitution or substitutions for said indebtedness, either in whole or in part, 1nc1ud1ng but_riot
limited to, all obligations incurred by Grantor, the Companies, or any affiliate of Grantor {excluding

Cedar Bon Bakeries, Inc.) or the Companies under any agreement between Grantor, the Compames
and the Beneficiary, or any of them, or any affiliate of the Beneficiary, now existing or hereafter .~

entered into, which provides for an interest rate, currency, equity, credit or commodity swap,
currency, option, any combination of, or option with respect to, any of the foregoing or any similar
transactions, for the purpose of hedging Grantor’s and the Companies’ exposure to ﬂuetuatlons in.<"
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interest rates, exchange rates, currency, stock, portfolio or loan valuations or commodity prices
: ---':'_(inclu'("ii'ng any such or similar agreement or transaction entered into by the Beneficiary or any
~ affiliate thereof in connection with any other agreement or transaction between the Beneficiary and
~Grantor and the Companies or any affiliate thereof); all of which obligations and indebtedness of
““Grantor and the Companies which this Instrument is given to secure are hereinafter sometimes
collectivelycalled the "Indebtedness".

(T
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- Grantor and Beneficiary covenant and agree as follows:

17 PAYMENT AND PERFORMANCE. Grantor shall promptly pay when due the
prlnc1pa1 of-and interest on the Indebtedness evidenced by the Note, any prepayment and late
charges’ pr0v1ded in the Note, and all other sums secured by this Instrument and shall timely
perform or cause to be performed the other obligations under the Note and under other
mstrumments given to evidence and/or secure the Indebtedness secured by this Instrument.

2.7 FUNDS FOR TAXES, INSURANCE AND OTHER CHARGES. Upon
default in payment of any of the following described items, or upon the occurrence of any other
Event of Default (as hereinafter defined), Beneficiary shall have the right, at their option, and if
Beneficiary do not elect to:accelerate the Indebtedness secured hereby and to pursue their other
remedies, to requite-Grantor to pay to Beneficiary monthly, until the Note is paid in full, a sum
(herein "Funds") equal-to one-twelfth of (a) the yearly water and sewer rates and taxes and
assessments which may be levied on the Property; (b) the yearly premium installments for fire
and other hazard insurance, rent loss insurance and such other insurance covering the Property as
Beneficiary may require pursuant to'paragraph 5 hereof; and (c) such other Funds for other taxes,
charges, premiums, assessments and impositions in connection with Grantor or the Property
which Beneficiary shall reasonably deem necessary to protect Beneficiary's interests (herein
"Other Impositions"); all as reasonably estimated initially and from time to time by Beneficiary.

The Funds shall be held and apphed by Beneficiary to pay said rates, taxes, rents,
assessments, insurance premiums and’ Other Impositions so long as no subsequent Event of
Default occurs. Beneficiary shall make no charge for so holding and applying the Funds,
analyzing said account or for venfymg and-compiling said assessments and bills, unless
Beneficiary are required under applicable law to pay Grantor interest, earnings or profits on the
Funds and applicable law permits Beneficiary to make such a charge. Unless applicable law
requires interest, earnings or profits to be paid, Beneficiary shall not be required to pay Grantor
any interest, earnings or profits on the Funds. Beneficiary shall give to Grantor, without charge,
an annual accounting of the Funds in Beneficiary's normal format showing credits and debits to
the Funds and the purpose for which each debit to the Funds was made. The Funds are pledged
as additional security for the sums secured by th_lS Instrumcnt and shall be subject to the right of
set off. - o s

If the amount of the Funds held by Beneficiary at the time of the annual accounting
thereof shall exceed the amount deemed necessary by Beneﬁc1ary to provide for the payment of
water and sewer rates, rents, taxes, assessments, insurance’ premlums and Other Impositions, as
they fall due, such excess shall be credited to Grantor on the next installment or installments of
Funds due. If at any time the amount of the Funds held by Beneficiary shall be less than the
amount deemed necessary by Beneficiary to pay water and sewer rates, Tents, taxes, assessments,
insurance premiums, and Other Impositions, as they fall due, Grartor shall pay to Beneficiary
any amount necessary to make up the deficiency immediately aﬂer notlce from Beneficiary to
Grantor requesting payment thereof. s A

Upon the subsequent occurrence of an Event of Default, Beneficiary may apply, in any
amount and in any order as Beneficiary shall determine in Beneficiary's” sole discretion, any
Funds held by Beneﬁc1ary at the time of application (a) to pay rates, rents, taxes ‘assessments,
insurance premiums and Qther Impositions which are now or will hereafter bccome due, or (b) as
a credit against sums secured by this Instrument. Upon payment in full of all. sums secured by
this Instrument, Beneficiary shall promptly refund to Grantor any Funds held by Beneﬁmary

3. APPLICATION OF PAYMENTS. Unless applicable law prov1des othervmse
all payments received by Beneficiary from Grantor under the Note or this Instrument shall. be

applied by Beneficiary in the following order of priority: (a) amounts payable to Grantor under .
paragraph 2 hereof; (b) interest payable on the Note; (c) principal of the Note; (d) interest -~

payable on advances made pursuant to paragraph 8 hereof, (e) principal of advances made
pursuant to paragraph 8 hereof; and (f) any other sums secured by this Instrument in such order

as Beneficiary, at Beneficiary's option, may determine; provided, however, that Beneficiary may, L
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ot Berie ficiary's option, apply any sums payable pursuant to paragraph 8 hereof prior to interest
" and, pnn(:lpal but such application shall not otherwise affect the order of priority of application
speclﬁed n this paragraph 3.

- 4 - CHARGES; LIENS. Grantor shall pay all water and sewer rates, rents, taxes,
assessments; -premiums, and Other Impositions attributable to the Property and, upon
Beneﬁc:1arys written request, shall promptly furnish to Beneficiary receipts evidencing such
payments; prowded that Grantor may contest taxes and assessments in good faith and by
appropriate proceedmgs and shall establish and maintain an adequate book reserve with respect
thereto; further provided that Grantor's title to and right to use the individual property for which
taxes and/or asséssments are being contested are not adversely affected thereby; further provided
that, if the amount of taxes and assessments being contested exceeds the threshold of materiality
established by Grantor's independent public accountants for the purposes of their audit of the
then-current year; then the appropriateness of such proceedings shall be supported by the opinion
of the independent counsel responsible for such proceedings, and the adequacy of such reserves
shall be supported by the-opinion of the independent accountants; further provided that
Beneficiary shall retam the rlght to protect the security of this Instrument pursuant to paragraph 8
hereof.

Grantor shall profni')tly diééha‘rge any lien which has, or may have, priority over or
equality with, the lien of this Instrument. Grantor shall pay, when due, the claims of all persons
supplying labor or materials to.or in connection with the Property; provided that Grantor may
contest such claims in good faith by appropnate proceedings if the enforcement of any lien
which has arisen or may arise with respect to such claim is effectively stayed; further provided
that all such claims against Borrowers ‘may.not at any time exceed the aggregate amount
permiited under the Loan Agreement; further prov1ded that Beneficiary shall retain the right to
protect the securlty of this Instrumernit pursuant to paragraph 8 hereof. Without Beneﬁc1arys
prior written permission, Grantor shall not allow any lien, encumbrance, or other interest in the
Property inferior to the lien of this Instrument to be perfected against the Property.

5. HAZARD INSURANCE. Grantor shall keep the improvements now existing or
hereafter erected on the Property insured by camers at all times satisfactory to Beneficiary and
the ]essor under any lease against loss by fire, hazards ‘included within the term "extended
coverage”, rent loss and such other hazards," casualtles habilities and contingencies as
Beneficiary and the lessor under any lease shall requlre a.nd m such amounts and for such periods
as Beneficiary shall require. : :

All insurance policies and renewals thereof shall be ina form acceptable to Beneficiary
and shall include a standard mortgagee clause in favor of and in form acceptable to Beneﬁcmry
Grantor shall promptly furnish to Beneficiary all renewal mnotices and all receipts of paid
premiums. At least 10 days' prior to the expiration date of a‘policy; Gr_a_ntor shall deliver to
Beneficiary a renewal or substitute certificate in form satisfactory to Beneficiary.

In the event of loss, Grantor shall give immediate written notice to the insurance carrier
and to Beneficiary and shall promptly make proof of loss and take such other actions as are
necessary to prosecute 1ts insurance claim. Grantor hereby authonzes and empowers
Beneficiary, as attorney-in-fact for Grantor, to make proof of loss, to adjust: and comprom1se any
claim under insurance policies, to appear in and prosecute any action arising from such insurance
policies, to collect and receive insurance proceeds, and to deduct therefrom_ Beneficiary's
expenses incurred in the collection of such proceeds; provided, however, that Bene'ﬁciéiry* agree
to provide Grantor with 3 business days' written notice before taking any such action, further
provided that nothing contained in this paragraph shall require Beneficiary to incur. any expense
or take any action hereunder. Grantor further authorizes Beneficiary: (a) to hold the balance of
such proceeds to be used to reimburse Grantor for the cost of restoration of the Property or(b)to
apply the balance of such proceeds to the payment of the sums secured by this Instrument
whether or not then due, in the order of application set forth in paragraph 3 hereof, with: any
remaining balance to be paid to the person or persons legally entitled thereto, subject to the nghts
of the lessor under any lease; provided, however, if no Event of Default exists, and if insurafice

proceeds arc sufficient to pay for estimated costs of restoration or Grantor deposits any L
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- additional funds required in a construction account with Beneficiary. And, if the proceeds are
" made available by the lessor under the Lease, then Beneficiary will hold the insurance proceeds
~in'a construction fund, at Grantor's request, and make same available to Grantor to pay for costs
“of festotatfon with any remaining balance to be applied in reduction of the indebtedness secured

legally entItled thereto

If the 1nsurance proceeds are held by Beneficiary to reimburse Grantor for the cost of
restoration of the Property, the Property shall be restored to the equivalent of its original
condition or such ‘other condition as Beneficiary may approve in writing. Beneficiary may, at
Beneficiary's option, condition disbursement of said proceeds on Beneficiary's approval of such
plans and specifications of an architect satisfactory to Beneficiary, contractor's cost estimates,
architect's certificates, waivers of liens, sworn statements of mechanics and materialmen and
such other evidence of: costs percentage completion of construction, application of payments,
and satisfaction of liens as Beneﬁmary may reasonably require,

If the insurance proceeds are applied to the payment of the sums secured by this
Instrument, any such apphcatlon of proceeds to principal shall not extend or postpone the due
dates of the installments due on the Note or the installments referred to in paragraph 2 hereof or
change the amounts of such mstallments

If the Property is sold pursuant to paragraph 25 hereof or if Beneficiary acquire title to
the Property, Beneficiary shall* have.all of the right, title and interest of Grantor in and to any
insurance policies and unearned premlums thereon and in and to the proceeds resulting from any
damage to the Property prior to such sale or acqutsltlon

6. PRESERVATION AND MAINTENANCE OF PROPERTY; LEASEHOLD
DEED OF TRUST. Grantor (a) shall- not commit waste or permit 1mpa1rment or deterioration
of the Property, (b) shall not abandon the. Property, (c) shall restore or repair promptly and in a
good and workmanlike manner all or any part of the- Property to the equivalent of its original
condition, or such other condition as Beneﬂclary may approve in writing, in the event of any
damage, injury or loss thereto, whether or not insurance proceeds are sufficient to cover in whole
or in part the costs of such restoration or repalr (d) shall keep the Property, including
improvements, fixtures, equipment, machinery and apphances thereon in good repair and shall
replace fixtures, equipment, machinery and appliances on the Property when necessary to keep
such items in good repair, (¢) shall comply with'all laws, ordinances, regulations and
requirements of any governmental body applicable to the Property, (f) shall operate and maintain
the Property as Wendy's Old-Fashioned Hamburgers restaurants-and maintain the franchise
agreements therefor in good standing, (g) shall maintain any and all leases in full force and effect
and unmodified, and (h) shall give notice in writing to Beneﬁmary of and, unless otherwise
directed in writing by Beneﬁc;ary, appear in and defend any actlon or proceedlng purportlng to
as permitted by the Loan Agreement, neither Grantor nor any tenant or other person shall
remove, demolish or alter any improvement now existing or hereafter erected on the Property or
any fixture, equipment, machinery or appliance in or on the Property except when incident to the
replacement of fixtures, equipment, machinery and appliances with items.of l1ke kmd

amended, that Grantor has not received any notice of default thereunder nor does Grantor have
knowledge of the occurrence of any event or the existence of any circumstarice’ wh1ch _with
notice or passage of time or both, would constitute a default by Grantor under the Lease and the
Lease continues in full force and effect in accordance with its terms. Grantor (a) shall comply
with the provisions of the Lease, (b) shall give immediate written notice to Beneﬁc1ary of any.
default by lessor under the Lease or of any notice received by Grantor from Lessor of any default
under the Lease by Grantor, (c) shall exercise any option to renew or extend the Lease and give ..
written confirmation thereof to Beneficiary within 30 days after such option becomes .+
exercisable, (d) shall give immediate written notice to Beneficiary of the commencement of any“
remedial proceedings under the Lease by any party thereto and, if required by Beneﬁc1ary, shall
permit Beneficiary as Grantor’s attorney-in-fact to control and act for Grantor in any such -
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- remedial proceedings and (e) shall within 30 days after request by Beneficiary obtain from the
* lessor -under the Lease and deliver to Beneficiary the lessor’s estoppel certificate required
“thereunder, if any. Subject to the terms and conditions of the Lease and/or of any separate
“~leasehold: ﬁnancmg agreement or consent executed by the lessor, Grantor hereby expressly
transfers and assigns to the Beneficiary the benefit of all covenants contained in the Lease,

whether or 1iot such covenants run with the land, but the Beneﬁmary shall have no liability with
respect to such ‘covenants nor any other covenants contained in the Lease. Grantor shall not
surrender the: leasehold estate and interests herein conveyed nor terminate or cancel the Lease
creating sa1d estate and interests, and Grantor shall not, without express written consent of
Beneficiary, alter-or amend said Lease. Grantor covenants and agrees that there shall not be a
merger of the Lease, or of the leasehold estate created thereby, with the fee estate or with any
greater leasehold estate covered by the Lease by reason of said leaschold estate or the fee estate
or any greater leasehold estate, or any part of any such estate, coming into common ownership,
unless Beneficiary shall congent in writing to such merger; and if Grantor shall acquire such fee
estate or a greater leaschold estate, then this Instrument shall simultaneously and without further
action be spread so as to beoome a lien on such fee estate or greater leasehold estate.

7. USE OF PROPERTY Unless required by applicable law or unless Beneficiary
have otherwise agreed in wntmg, Grantor shall not allow changes in the use for which all or any
part of the Property was intended ‘at the time this Instrument was executed. Grantor shall not
initiate or acquiesce in a change i n the zoning classification of the Property without Beneficiary's
prior written consent. At no time shall the Property, or any part thereof, be used principally
or at all for agricultural purpOSes

8. PROTECTION OF BENEFICIARY'S SECURITY. If any Event of Default
occurs or if any action or proceeding is commenced which affects the Property or title thereto or
the interest of Beneficiary therein, mcludmg, but not limited to, eminent domain, insolvency,
code enforcement, or arrangements or. proceedings involving a bankrupt or decedent, then
Beneficiary, at Beneficiary's option, may-make such appearances, disburse such sums and take
such action as Beneficiary deem necessary, in their sole discretion, to protect Beneficiary's
interest, including, but not limited to, (a) disbursemerit of attorney's fees, (b) entry upon the
Property to make repairs, (¢) procurement of satlsfactory insurance as provided in paragraph 5
hereof, and (d) exercising of any right to renew the term of any lease or curing of any defaults
under any lease. The foregoing notwithstanding, Beneﬁmary shall have the right to obtain
insurance during the notice/cure period if the Property 1S or’ may become uninsured during the
notice/cure period. .

Any amounts disbursed by Beneficiary pursua.nt ‘to thls paragraph with interest thereon,
shall become additional Indebtedness of Grantor secured by thig’ Instrument. Unless Grantor and
Beneficiary agree to other terms of payment, such amounts shall be immediately due and payable
and shall bear interest from the date of disbursement at the default rate stated in the Note unless
collection from Grantor of interest at such rate would be contrary to applicable law, in which
event such amounts shall bear interest at the highest rate which may be collected from Grantor
under applicable law. Grantor hereby covenants and agrees that Beneficiary shall be subrogated
to the lien of any mortgage or other lien discharged, in whole or in part, by the indebtedness
secured hereby. Nothing contained in this paragraph shall require Beneﬁmary to incur any
expense or take any action hereunder. .

9. INSPECTION. Beneficiary may make or cause to be made reasonable entries
upon and inspections of the Property upon 10 days' prior written notice to Grantor

10. BOOKS AND RECORDS. Grantor shall keep and maintahj ,k;at“'-a'll_ times
complete and accurate books of accounts and records in accordance with the . terms and
conditions of the Loan Agreement to reflect correctly the results of the operation of the Property
and copies of all written contracts, leases and other instruments which affect the Property. -Such .-
books, records, contracts, leases and other instruments shall be subject to examination ‘and
inspection at any reasonable time by Beneficiary upon 10 days' prior written notice. Grantor ™
shall furnish to Beneficiary the financial statements required by the terms of the Loan
Agreement.
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10, CONDEMNATION. Grantor shall promptly notify Beneficiary of any
: ‘actu:m or-proceeding relating to any condemnation or other taking, whether direct or indirect, of
“'the’ Property, or part thereof, and Grantor shall appear in and prosecute any such action or
proceedmgs unless otherwise directed by Beneficiary in writing. Grantor authorizes Beneﬁcw.ry,
at Beneﬁc1ary s-option, as attorney-in-fact for Grantor to commence, appear in and prosecute, in
Beneficiary's or Grantor's name any action or proceeding relating to any condemnation or other
taking of the-Property, whether direct or indirect, and to settle or compromise any claim in
connection with such condemnation or other taking; provided, however, that Beneficiary agree to
provide Grantor wn;h 3 business days' written notice before taking any such action; further
provided that nothmg contained in this paragraph shall require Beneficiary to incur any expense
or take any action lergunder. The proceeds of any award, payment or claim for damages, direct
or consequential, in connection with any condemnation or other taking, whether direct or
indirect, of the Property, or part thercof, or for conveyances in lieu of condemnation, are hereby
assigned to and shall be-.ﬁaid..tb_ Beneficiary, subject to the rights of the lessor under the Lease.

Grantor authonzes Beneﬁcrary to apply such awards, payments, proceeds or damages,
after the deduction of* Benefimar)fs expenses incurred in the collection of such amounts, at
Beneficiary’s option, to restoration of the Property or to payment of the sums secured by this
Instrument, whether or not then due Jin the order of application set forth in paragraph 3 hereof,
with the balance, if any, to the ; person or persons legally entitled thereto, subject to the rights of
the lessor under the Lease. Unless Grantor and Beneficiary otherwise agree in writing, any
application of proceeds to principal shall not extend or postpone the due dates of the installments
due on the Note or the monthly mstallments referred to in paragraph 2 hereof or change the
amount of such installments, Grantor agrees to execute such further evidence of assignment of
any awards, proceeds, damages or clalms ansmg in connection with such condemnation or
taking as Beneficiary may require. 7 .

12.  GRANTOR AND LIEN NOT RELEASED. From time to time, Beneficiary
may, at Beneficiary's option, without giving notice to or “obtaining the consent of Grantor (except
as provided in this paragraph), its successors or assignsor.of any junior lienholder or guarantor,
without liability on Beneficiary's part and notwithstanding: Grantor's breach of any covenant or
agreement of Granlor in this Instrument or existence of any other Event of Default, extend the
time for payment of said indebtedness or any part thereef -reduce the payments thereon, release
anyone liable on any of said indebtedness, accept a renewal iote: or notes therefor, release from
the lien of this Instrument any part of the Property or take or release other or additional security
or reconvey any part of the Property or consent to any rnap or plan of the Property or consent to
the granting of any easement, join in any extension or subordmatlon agreement or agree in
writing with Grantor or with the Companies to modify the rate-of interest on the Note or to
change the amount of the installments payable thereunder. Any actions taken by Beneficiary
pursuant to the terms of this paragraph shall not affect the obhgatlon of Grantor and its
successors or assigns to pay the sums secured by this Instrument and to observe the covenants of
Grantor contained herein, shall not affect the guaranty of any person, Corporation, partnership or
other entity for payment of the indebtedness secured hereby, and ‘shall not affect the lien or
priority of lien hereof on the Property Grantor shall pay Beneﬁcrary a reasonable service
charge, together with such title insurance premiums and attorney's fees. as may be incurred at
Beneficiary's option for any such action if taken at Grantor's request. |

13. FORBEARANCE BY BENEFICIARY NOT A WAIVER. Any forbearance
by Beneficiary in exercising any right or remedy hereunder, or otherwise afforded by apphcable
law, shall not be a waiver of or preclude the exercise of any right or remedy. The acceptance by
Beneficiary of payment of any sum secured by this Instrument after the due date of such payment
shall not be a waiver of Beneficiary's right to either require prompt payment when due of all
other sums so secured or to declare a default for failure to make prompt payment. - The
procurement of insurance or the payment of taxes or other liens or charges by Beneﬁeiary shall .-
not be a waiver of Beneficiary's right to accelerate the maturity of the indebtedness secured by -
this Instrument. Beneficiary's receipt of any awards, proceeds or damages under paragraphs 5 or
11 hereof shall not operate to cure or waive Borrowers' default in payment of sums secured by
this Instrument.
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"+ 14, ESTOPPEL CERTIFICATE. Grantor shall, within 10 days of a written request
_ "'frem Beneﬁmary furnish Beneficiary with a written statement, duly acknowledged, setting forth
“~the sums secured by this Instrument and any right of set-off, counterclaim or other defense which
ex1sts agamst such sums and the obligations of this Instrument.

S 15. UNIFORM COMMERCIAL CODE SECURITY AGREEMENT. In addition
to being an Amended and Restated Deed of Trust and Assignment of Rents, this Instrument is
intended to be a. securlty agreement pursuant to the Uniform Commercial Code for any of the
items spec1ﬁed ‘above as part of the Property which under applicable law, may be subject to a
security intérest pursuant to the Uniform Commercial Code, and Grantor hereby grants the
Trustee, on behalf of the Beneficiary, a security interest in said items. THIS INSTRUMENT
CONSTITUTES A FIXTURE FILING. Grantor agrees that Beneficiary may file this
Instrument, or a reproductio:n thereof, in the real estate records or other appropriate index, as a
financing statement for any of the items specified above as part of the Property. Any
reproduction of this Instrument or of any other security agreement or financing statement shall be
sufficient as a ﬁnancmg statement In addition, Grantor agrees to execute and deliver to
Beneficiary, upon its request any financing statements, as well as extensions, renewals and
amendments thereof, and reproductions of this Instrument in such form as Beneficiary may
require to perfect a secunty 1nterest w1th respect to said items on behalf of the Beneficiary.
amendments and releases thereof a.nd shall pay all reasonable costs and expenses of any record
searches for financing statements Beneﬁcmry may reasonably require. Without the prior written
consent of Beneficiary, Grantor shall not create or suffer to be created pursuant to the Uniform
Commercial Code any other secunty interest in.said items, including replacements and additions
thereto, except for "purchase money" security interests permitted by the Loan Agreement. Upon
occurrence of an Event of Default, 1nc1ud1ng the covenants to pay when due all sums secured by
this Instrument, the Beneficiary shall have the remedies of a secured party under the Uniform
Commercial Code and, at its option, may-also invoke the remedies provided in paragraph 25 of
this Instrument as to such items. In exercising any of said remedies, Beneficiary, as agent, may
proceed against the items of real property and any items of personal property spe01ﬁed above as
part of the Property separately or together and in-any order whatsoever, without in any way
affecting the availability of the Beneficiary’s remedies under the Uniform Commercial Code or
of the remedies provided in paragraph 25 of this Instrument

16, LEASES OF THE PROPERTY. Grantor shall comply with and observe
Grantor's obligations as landlord under all leases of the: Property or any part thereof. Grantor
shall furnish Beneficiary with executed copies of all leases now existing or hereafter made of all
or any part of the Property, and all leases now or hereafier entered-into will be in form and
substance subject to the approval of Beneficiary. The foregomg notwithstanding, Grantor has
covenanted to operate the Property, and agrees not io enter into any lease or any management
agreement with respect to any portion of the Property without ‘the prior written consent of
Beneficiary, which may be given or withheld in Beneﬁmarys sole and absolute discretion. As
used in this paragraph 16, “lease” means a “lease” or a “sublease.” - E

Grantor does hereby assign to Beneficiary, as additional security, all leases now existing
or hereafler made of all or any part of the Property and, to the extent permitted by applicable law,
all security deposits made by tenants in connection with such leases of. the Property Upon
Grantor's default, Beneﬁmary, as agent, at its option, shall have all of the nghts and powers
possessed by Grantor prior to such assignment.

17.  REMEDIES CUMULATIVE. Each remedy provided in this; 'Instrlirneht' is
distinct and cumulative to all other rights or remedies under this Instrument or afforded by:-law or
equity, and may be exercised concurrently, independently, or successively, in any order
whatsoever. = ;

18. ACCELERATION IN CASE OF GRANTOR’S INSOLVENCY. If Grantor
shall voluntarily file a petition under the Federal Bankruptcy Code, as such Code may from time

to time be amended, or under any similar or successor Federal Statute relating to bankruptcy, .~ .~
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- _iﬁsolVency, arrangements or reorganizations, or under any state bankruptcy or insolvency act, or

" file an‘answer in an involuntary proceeding admitting insolvency or failure to pay debts as they
_ "come due; or if any Grantor shall fail within 60 days to obtain a vacation, stay or dismissal of
; "'-’mvoluntary proceedings brought for the reorganization, dissolution or liquidation of Grantor, or
if an order for relief under the Federal Bankruptcy Code shall be entered against Grantor, or if a
trustee; recéiver or custodian shall be appointed for Grantor or its property, or if any portion of
the Property shall become subject to the jurisdiction of a Federal bankruptcy court or similar
state court, or'if any Grantor shall make an assignment for the benefit of its creditors, or if there
is an attachment ‘execution or other judicial seizure of any portion of any Grantor’s assets and
such seizure is not dlscharged within 60 days, then Beneficiary may, at Beneficiary's option,
declare all of the sums secured by this Instrument to be immediately due and payable without
prior notice to Grantor,and Beneficiary may invoke any remedies permitted by paragraph 25 of
this Instrument. Any attorney’s fees and other expenses incurred by Beneficiary in connection
with Grantor’s bankruptcy-or any of the other aforesaid events shall be additional indebtedness
of Grantor secured by this Instrument pursuant to paragraph 8 hereof.

19. TRANSFERS OF - THE PROPERTY OR BENEFICIAL INTERESTS IN
GRANTOR. On sale; encumbrance, or transfer of (a) all or any part of the Property, or any
interest therein, or (b) beneficial interests in Grantor, Beneficiary may, at Beneficiary's option,
declarc all of the sums secured by this Instrument to be immediately due and payable, and
Beneficiary may invoke any: remedies permitted by paragraph 25 of this Instrument. This option
shall not apply to: (i) sales .or transfers of fixtures or any personal property pursuant to
paragraph 6 hereof; or (ii) those transfers. of beneficial interests in Grantor permitted in the Loan
Agreement; or (iii) those dlSpOSlthIlS of personal property permitted in the Loan Agreement.

20.  NOTICE. Except for any not1ce required under applicable law to be given in
another manner, and notices given as prov1ded in the Loan Agreement: (a) any notice to Grantor
provided for in this Instrument or in the. Note shall be given by mailing such notice by certified
mail, return receipt requested, addressed: to Grantor at its address as shown on Beneficiary's
records or at such other address as Grantor may de&gnate by notice to Beneficiary as provided
herein, and (b) any notice to Beneficiary shall be ‘given by certified mail, return receipt
requested, to Beneficiary's principal places of business at the addresses set forth in the Note or to
such other addresses as the Beneficiary may demgnate by notice to Grantor as provided herein.
Any notice provided for in this Instrument or in the Note shall-be deemed to have been given to
Grantor or Beneficiary when given in the manner des1gnated herem

21. SUCCESSORS AND ASSIGNS BOUND, AGENTS; JOINT AND
SEVERAL OBLIGATIONS; CAPTIONS. The covenatits and- agreements herein contained
shall bind, and the rights hereunder shall inure to, the respective ‘successors and assigns of
Beneficiary and Grantor, subject to the provisions of paragr__aph 19 hereof All covenants of
Grantor in the Note, the Loan Agreement, and this Instrument shall be joint and several with
other obligors. In exercising any rights hereunder or taking any actions provided for herein,
Beneficiary may act through their employees, agents or independent coniractors as authorized by
Beneficiary. The captions and headings of the paragraphs of this Instrument. are for convenience
only and are not to be used to interpret or define the provisions hereof

22. GOVERNING LAW; SEVERABILITY. The remedial""prévi-éions_ and real
property covenants of this Instrument shall be governed by the law of Washington; but the Note,
the Loan Agreement, and the other provisions of this Instrument and the. loan transactions
secured by this Instrument are governed by Ohio law. In the event that any pr0v131on of this
Instrument or the Note or the Loan Agreement conflicts with applicable law, such. conﬂrct shall
not affect other provisions of this Instrument or the Note or the Loan Agreement which:can be
given effect without the conflicting provisions, and to this end the provisions of such-documerits
are declared to be severable. In the event that any applicable law limiting the amounit of intergst
or other charge permitted to be collected from Grantor is interpreted so that any charge prowded r
for in this Instrument or in the Note or in the Loan Agreement, whether considered separately-or -~ -
together with other charges levied in connection with this Instrument and the Note, violates such’
law, and Grantor is entitled to the benefit of such law, such charge is hereby reduced to-the
extent necessary to eliminate such violation. The amounts, if any, previously paid to Beneficiary -~
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m excess of the amounts payable to Beneficiary pursuant to such charges as reduced shall be

o ap;iliei by Beneficiary to reduce the principal of the indebtedness evidenced by the Note. For

~'the purpose of determining whether any applicable law limiting the amount of interest or other
A "charges permitted to be collected from Grantor has been violated, all Indebtedness which is
secured by this Instrument or evidenced by the Note and which constitutes interest, as well as all
other charges levied in connection with such Indebtedness which constitute interest, shall be
deemed to be umfonnly allocated and spread over the stated terms of the Note.

23 WAIVER OF STATUTE OF LIMITATIONS. To the extent permitted by law,
Grantor hereby waives the right to assert any statute of limitations as a bar to the enforcement of
the lien of this Instrument or to any action brought to enforce the Note or any other obligation
secured by this Instrument

24, WAIVER OF MARSHALLING; WAIVER OF VALUATION AND
APPRAISEMENT. Notwithstanding the existence of any other security interests in the
Property held by Beneficiary-or by any other party, Beneficiary shall have the right to determine
the order in which any-or.all.of the Property shall be subjected to the remedies provided herein.
Beneficiary shall have-the right to determine the order in which any or all portions of the
indebtedness secured hereby are satisfied from the proceeds realized upon the exercise of the
remedies provided herein: Grantor any party who consents to this Instrument, and any party
who now or hereafter acquirés a secunty interest in the Property and who has actual or
constructive notice hereof hereby walives any and all right to require the marshalling of assets in
connection with the exercise of any.of the remedies permitted by applicable law or provided
herein, to the extent permitted by law i

Grantor hereby waives the benef_i.t' of all valuation and appraisement laws.

25.  DEFAULT; ACCELERATION; REMEDIES. An “Event of Default” shall
have the meaning ascribed to it in the Loan Agreement and the Note which includes, without
limitation, the following events: should Grantor (i) cancel, modify, alter or amend the Lease
without the prior written consent of Beneficiary, which ‘consent Beneficiary may withhold or
condition in its reasonable discretion, or (ii) fail to malntam the Lease in full force and effect.

Upon the occurrence of an Event of Default,-B'en_eﬁ01ary, at Beneficiary’s option,
may declare all of the sums secured by this instrument to-be immediately due and payable in full,
without notice or demand, and may exercise any and all remedies permitted by applicable law
including, without limitation, the following: (i) foreclose this‘Deed of Trust judicially, in the
same manner as a mortgage; (ii) cause the Trustee to exercise its-power of sale in accordance
with the Deed of Trust Act of the State of Washington, RCW Chapter 61.24, as now existing or
hereafter amended; or (iii) suc on the Note or Loan Agreement in accordance with applicable
law. - :

The procedure for exercise of the Trustee’s power of sale shallbeas fOIIQWS'

Upon written request therefore by Beneficiary specifying the nature of the defanlt, or the
nature of the several defaults, and the amount or amounts due and owing, Trustee shall execute a
written notice of breach and of its election to cause the property to be sold to satisfy the
obligations secured hereby, and shall cause such notice to be recorded and otherwme given
according to law. -

Notice of sale having been given is then required by law and not less than the time then
required by law having elapsed after recordation of such notice of breach, Trustee, without
demand on Grantor, shall sell the Property at the time and place of sale specified in the notlce as
provided by statute, cither as a whole or in separate parcels and in such order as it'may

determine, at public auction to the highest and best bidder for cash and lawful money of the .
United States, payable at time of sale. Grantor agrees that such a sale (or sheriff’s sale’pursuant -~

to judicial foreclosure) of all the Property as real estate constitutes a commercially reasoﬁa’l’_ile
disposttion thereof, but that with respect to all or any part of the Property which may be personal

property Trustee shall have and exercise, at Beneficiary’s sole election, all the rights and o
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§ ”'_remedres of a secured party under the UCC. Whenever notice is permitted or required hereunder
+ or'undér the UCC, ten (10) days shall be deemed reasonable. Trustee may postpone sale of all or
_ ”any portlon of the Property, and from time to time thereafter may postpone such sale, as provided
by statute: Trustee shall deliver to the purchaser its deed and bill of sale conveying the property

so sold; but without any covenant or warranty, express or implied. The recital and such deed and

bill of sale ‘of any matters or facts shall be conclusion proof of the truthfulness thereof. Any
person other than Trustee, including Grantor or Beneficiary, may purchase at such sale.

After deductmg all costs, fees and expenses of trustee and this trust, including the cost of
evidence of title search and reasonable counsel fees in connection with sale, Trustee shall apply
the proceeds of sale to payment of: all sums expended under the terms hereof not then repaid,
with accrued interest with the default rate of interest specified in the Loan Agreement; all other
sumns then secured hereby; and the remainder, if any, to the Clerk of the Superior Court of the
county in which the sale took place as provided in RCW 61.24.080.

26. ASSIGNMEN‘T OF RENTS; APPOINTMENT OF RECEIVER; LENDER
IN POSSESSION. As part of the consideration for the indebtedness evidenced by the Note,
Grantor hereby absolutely and unconditionally assigns and transfers to Beneficiary, all the rents
and revenues of the Property, including those now due, past due, or to become due by virtue of
any lease or other agreement for the.occupancy or use of all or any part of the Property,
regardless of to whom the-rents and revenues of the Property are payable. Grantor hereby
authorizes Beneficiary or its agents to collect the aforesaid rents and revenues and hereby directs
each tenant of the Property to pay such tents to Beneficiary or its agents; provided, however, that
prior to written notice given by Beneficiary to Grantor of the existence of an Event of Default,
Grantor shall collect and receive all rents-and revenues of the Property as trustee for the benefit
of Beneficiary and Grantor, to apply the'rents” and revenues so collected to the sums secured by
this Instrument in the order provided in paragraph 3 hereof with the balance, so long as no such
Event of Default has occurred, to the account of Grantor, it being intended by Grantor and
Beneficiary that this assignment of rents constitutes an absolute assignment and not an
assignment for additional security only. “Upon dellvery of written notice by Beneficiary to
Grantor of the existence of an Event of Default, and without the necessny of Beneficiary entering
upon and taking and maintaining full control-of-the Property in person, by agent or by a
court-appointed receiver, Beneficiary shail 1mrnedrate1y be entitled to possession of all rents and
revenues of the Property as specified in this paragraph as-the. same become due and payable,
including but not limited to rents then due and unpaid, and all such rents shall immediately upon
delivery of such notice be held by Grantor as trustee for the benefit of Beneficiary only;
provided, however, that the written notice by Beneﬁc1ary to Grantor of the Event of Default shall
contain a statement that Beneficiary exercises its rights to such rents

Grantor hereby covenants that Grantor has not execu’ted any 'prlor assignment of said
rents, that Grantor has not performed, and will not perform, any acts or has not executed, and
will not execute, any instrument which would prevent Beneficiary from.-exercising its rights
under this paragraph, and that at the time of execution of this Instrument there has been no
anticipation or prepayment of any of the rents of the Property. Grantor covenants that Grantor
will not hereafter collect or accept payment of any rents of the Property mote than one month
prior to the due dates of such rents. Grantor further covenants that Grantor will execute and
deliver to Beneficiary such further assignments of rents and revenues of the Property as
Beneficiary may from time to time request. W

Upon the occurrence of an Event of Default, Beneficiary may, in person by agent or by a
court-appointed receiver, regardless of the adequacy of Beneficiary's security; enter upon “and
take and maintain full control of the Property in order to perform all acts: necessary and
appropriate for the operation and maintenance thereof including, but not limited “to, the
execution, cancellation or modification of leases, the collection of all rents and revenues of the
Property, the making of repairs to the Property and the execution or termination of contracts .-
providing for the management or maintenance of the Property, all on such terms as are-deemed -~
best to protect the security of this Instrument. In the event Beneficiary elects to seek ‘the” - -
appointment of a receiver for the Property, Grantor hereby expressly consents to the appointment ="~
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":of such receiver. Beneficiary or the receiver shall be entitled to receive a reasonable fee for so
managmg the Property.

All rents and revenues collected subsequent to delivery of written notice by Beneficiary
to Grantor of existence of an Event of Default shall be applied first to the costs, if any, of taking
contro] ‘of ‘and managmg the Property and collecting the rents, including, but not limited to,
attorneys fees, receiver's fees, premiums on receiver's bonds, costs of repairs to the Property,
premiums on-insurance policies, taxes, assessments and other charges on the Property, and the
costs of dlschargmg any obligation or hability of Grantor as lessor or landlord of the Property
and then to the‘sums secured by this Instrument. Beneficiary or the receiver shall have access to
the books and records nsed in the operation and maintenance of the Property and shall be liable
to account only for these rents actually received. Beneficiary shall not be liable to Grantor,
anyone claiming under or.through Grantor or anyone having an interest in the Property by reason
of anything done or leﬁ undone by Beneficiary under this paragraph.

If the rents of the Property are not sufficient to meet the costs, if any, of taking control of
and managing the Property and collecting the rents, any funds expended by Beneficiary for such
purposes shall become indebtednéss of Grantor to Beneficiary secured by this Instrument
pursuant to paragraph 8 hereof. Unless Beneficiary and Grantor agree in writing to other terms
of payment, such amounts, shall be payable upon notice from Beneficiary to Grantor requesting
payment thereof and shall bear 1nterest from the date of disbursement at the default rate stated in
the Note. :

Any entering upon and taking and maintaining of control of the Property by Beneficiary
or the recetver and any application of rents as provided herein shall not cure or waive any Event
of Default or invalidate any other nght or remedy of Beneficiary under applicable law or as
provided herein. This assignment of rents shall terminate at such time as this Instrument ceases
to secure Indebtedness held by Beneﬁc1ary

27. [INTENTIONALLY DELETE-D].

28. PRIORITY OF LIEN. This Instrument shall remain in full force and effect
notwithstanding any extension or extensions of the maturity date or other modification of the
obligations which this Instrument secures and notWithétaﬁding the fact that such extensions and
modifications may be evidenced by a note or notes SIgned and dated after the date of this
Instrument. : .

29. RECONVEYANCE. Upon receipt of a written request. from Beneficiary reciting
that all sums secured hereby have been paid and upon surrender of this Instrument and the Loan
Documents to Trustee for cancellation and retention and upon the payfnent of the Trustee's fees
by Grantor, the Trustee shall reconvey without warranty the Propeny then held hereunder. The
recitals in such conveyance of any matters of fact shall be conclusive proof of the truth thereof.
The grantee in such reconveyance may be described in general terms-as "The person or persons
legally entitled thereto,"” and Trustee is authorized to retain thls Instrument and the Loan
Documents. 5 : :

30. SUBSTITUTE TRUSTEE. Beneficiary or assigns may, at any tinie; by instrument
in writing, appoint a successor or successors to the Trustee named herein or actmg Hereunder,
which instrument, executed and acknowledged by Beneficiary and recorded in the Office of the
County Recorder of the County or Counties wherein the Property is situated, shall be concluswe
proof of the proper substitution of such successor or Trustee, who shall have all the ‘estate,
powers, duties and trusts in the Property vested in or conferred on the original Trustee. If there
be more than one Trustee, either may act alone and execute the Trusts upon the. request of
Beneficiary and his acts shall be deemed to be the acts of all Trustees, and the recital in any
conveyance executed by such sole Trustee of such requests shall be conclusive evidence thereof, L
and of the authority of such sole Trustee to act. Beneficiary agrees to provide prompt wntten o
notice to Grantor of the name and address of any substitute trustee. P

T i
CABOATAGEIVA LeseholdDOT:1 15 LT
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31 TRUSTEE'S ACCEPTANCE. Trustee accepts these trusts when this Instrument,

"executed and acknowledged by Grantor, is made a public record as provided by law.

32 EXCLUSION OF ENVIRONMENTAL INDEMNITY. Neither this Instrument nor
any of the-other Loan Documents secures, nor shall be deemed to secure, that certain
Environmental Indemnity Agreement given by Grantor to Beneficiary of even date herewith, nor
any other environmental indemnification provisions set forth elsewhere in any of the Loan
Docunents

33 LIMITATION Notwithstanding the foregoing, the grant and assignment made by
Grantor to the Beneficiary of the rents and leases provided herein, is made subject to: those
certain Lease Agreements by and between Grantor, as tenant/subtenant, and the “Landlord(s)”,
defined therein relating to the Property, as the same have been amended and modified by those
certain Leasehold Fmancmg Agreements, Lessor’s Consents, Estoppels, and Waivers, Lessor’s
Estoppels, and similar d@cuments executed and delivered by the Landlord(s) to and in favor of
the Beneficiary. g

l'I\\I\IIMW\MNM”WHI\IWNMWWWM
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.“IN WITNESS WHEREQF, Grantor, by its duly authorized officer, has executed and

‘&en"veréd this Instrument. PLEASE BE ADVISED THAT ORAL AGREEMENTS OR

. r“ORAL COMMITMENTS TO LOAN MONEY, EXTEND CREDIT, OR FORBEAR
FROM ENFORCING REPAYMENT OF A DEBT ARE NOT ENFORCEABLE UNDER
WASHINGTON LAW.

SEAWEND, LTD., d/b/a SEAWEND, LTD, LLC

By: \@ﬁ{ﬂ(/ @ 207 ZZ
KH / . David Karam, II,

President
STATE OF OHIO, . :
COUNTY OF FRANKLIN SS
On this day of /,200% before me, a Notary Public in and for said County

and State, personally appeared David Karam, II, with whom I am personally acquainted,
known to me to be the ‘person who as President of SEAWEND, Ltd., the limited liability
company which executed'the foregomg instrument, signed the same, and acknowledged to me
that he did so sign said instrument in the name and upon behalf of said limited liability company
as such officer and by authority of a resolution of its management board; and that the same is his
free act and deed as such officer and the free and corporate act and deed of said limited liability
company.

IN WITNESS WHEREOF,-."I_;H.aye-- ﬁéfeunto set my hand and official seal.

Wf,y mcmf il

Notary Public

_ M_y' Commission Expires:

Co'li'nfsf. of RéSidenCe:

THIS INSTRUMENT PREPARED BY: .
POLLY RICKARD PATEL

Catherine P. Powell, Esquire & tha:y?ubicysmLt: ¥ oo
Tatum Levine & Powell, LLP ¥ / My Commission Has No Expiration

1199 Oxford Road, N.E. A Sec“ﬂﬂmm 03RG.

Atlanta, Georgia 30306

T
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EXHIBIT “A”
DESCRIPTION OF PROPERTY
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SWL 1

15226 Aurora Ave. North

Seattle WA 98133

King County

L. & B Lease — Lessor: SeaWend, Lid.

Record Owner: Panos Properties, L.L.C. -1
6850 East Green Lake Way North #201
Seattle, Washington 98115

EXHIBIT A
LEGAL DESCRIPTION

Property know as 1 5226Aurora Ave. North, Seattle, King County, Washington

4MﬂWIIIIWIMICIWIIWMNWM

Skaglt 60unty Audltor
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R osc00s (24 FronWENDY'S INTERMATIONAL, INC 614-T64-6737 e P oo o
<Swtl
EXH.IBIT A 15226 AURORa AVE., N
SEATTLE, WA
STORE #1528

" That certaln building identifled
A3 “Waendy's Ql4 ¥
completed oy oF about May 1, 1978, located “um?:‘u?#n&a:::f&“ Nore” which way
PARCEL A - .. orided pragerty:

BEGINNING st u poiat o8 the Zast llne of Primary State Highws.

Cawse No. 3844, distant 1,328, orth
of said sections sk "’ 3 feat North and 4F foet Zast of the bﬂ?hqhut?:cg:nuﬁ

theoce Last 376 leaty :

L:u. :::ﬂlu.l footy e '

theoce East to the Weat line of East 138 feet of said sudd!

thende North along the West L o oat

m‘w"m _ est line ._to the South line of the North 138 feet of said
theoge West mlong sald South line to the sald

theace south along said Zast llne to the POINT OF Beaiuna™ St Highway No. 1;

PAICEL B

That portios of the South half of the u&iﬁiﬁe .
Section 18, Towrahip 18 Noeth oy st quarter of the Southeast quarter of
dasaribed e followss L ”"" W.M. in King County, Washing=on,

Townsnip
5

GEQINNING at & poiat oa the Last line of Noeth Trunk U . .

fsat North and 45 feet Zast of the South mmrw;umn Avenus” 1,785.3
tbence North, along said Highway, 148 feet; oFner o

thencs Bast 17€ feets

thesoe South 148 feety ’ R

thence Wast 376 foet to the POINT OF BRGINNING;

EXCEPT that portica lying within Noeth 153nd mut;'ﬁ__m;ui--uhlumd;
AND EXCEPT that portion desaribed as followss o

BECINNING at & point which 1s 1,798.3 feet North and 37T.94 feat Zast of the South
thenes Zast 43.06 feet; N :

thaoee Nortd 133,48 feets _

thanee West 31.38 feets ST e
thenee [n 8 Southwesterly directica a distance of 13%.4% feet to the POINT OF

BEGLXNING. _
Toguther with all appurtenances and existiog or future [mprovements and u.l :'oquie._&:-'nt.
furnishings and fixtures owned by Mortgagor located ou the Raal Property, and il

accessioas, parts or additions to, ail replacement of and all substitutions for any of suen. .
, snd toguther with all proceeds tharefroa, specifioally exciuding, however, €l .

R AR

20030416 _
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17:24 From-#ENDY'S INTERNATIONAL, INC‘ E14-TE4-6T3T7 T-299 P.007/0ts  F-024
Sl
EXHIBIT 5 15226 AURORA AVE. v
SEATTLE, WA
STORE #1528

. That certaln building identifled
+ 1 Aln. L a8 "Wendy's Ql4 F
cul{:e.iqtog a0 _" abaut May 1, 1979, loestad on Lh:::’u?:fnf::::g:dﬂ Store® whien g
PARCEL A progarty:

That port-iﬁl; o! thc Northwest '
o) quarter of the Southeast quart
26 North, Range ¢ Last, W.AL, in King County, Weshington, s of Saation 18, Townsmp

o a5 follows:
BEGINNING at 2 point oa the Zagt ilne of
> 8 gt o Primary State Higa
Judgtient orn Verdiets rendered on Oetober 3.!. 1909 uun-dn ;l, o atabilsned by

Cause Ng. imt.j:dhum 1,929.3 foet North and 45 foet Paut :;"ﬁ":“tt!hho-dor Court

of said sectiea; - uast

theoce Last JTQ feet;. - . e
theses North 33.48 feet) '

thqoce East to the West.line of Bast 938 feet of said subdivisiony

thesce North the West L
subdivision; tioce Nest lina to the South line of the Nerth 130 feat of said

theoge West along said South llmto tluuid Zast
thetae south along said Zast line to the POINT oru:;ufxm;e." State Highway No. 1;

PARCEL B

That portioa of the Jouth half d. ih Noﬂ!nnnt quarte '
Mo aghtipl o : r of the Southeast quarter of
dasaribed s fonguny > (¢ Noeth Range 4 Eagt, WM. In King County, Washing:on.

BEGINNING at a poiat on the East line of North Trunk § “Aurors .

feat North and 48 {eet Zast of the South quarter mrﬁma"l.ém Avenue® 11853
thence North, aloog said Highway, 140 feet; A

thence Bagt 176 feet; B e

thenow South 144 featy ' S

thence Wast 376 feet to the POINT OF BEGINNING; -

ZXCEPT that portica lying within Noeth 153nd ltrnt.u mauv astadilshed;
AND EXCEPT that partion desaribed as follows: o

BRGINNING at s point which s 1,798.3 feet North and 377.94 feet Past of the South
thenee Zast 43.0¢ feet; AR

thenes Narth 111.44 feet

thenee Waest 37.38 leet; S
thenee (n a Southwastariy direstica s distance of 132.4§ feat to the POINT. QF
BZGINNING. LA e

Together with all agpurtenances and sxistiog or future Improvements and all squipment,’

furnishings and fixtures owned by Mortgugor loasted on the Raal Progerty, and all

accessions, parts of additions to, all repladement of and sll substitutions for any of juen” .-
, anid together with all groceeds tharefrom, specifically excluding, bowever, wil’

T
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SWL 2
11744 Lake City Way, NE
Seattle, WA. 98125
King County
L & B Leasc
SeaWend, Ltd.
EXHIBIT A

LEGAL DESCRIPTION Regar2k unr Fasg Tﬂea{
é@% é:n&s
Property know as 11744 Lake City Way, NE, Seattle, King County, Washmgtonqs O ‘EBZ,ZD

.

Skagit County Auditor o
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EXHIBIT "A"
10
Lessor's Waiver and Consent

Exhibit A"at'téijéhgdftd' and made a part of that certain Lessor's Waiver and Consent entered into by and
between Fast. Food Real Estate Fund 78-A, as Lessor and Bank of America, N.A,, as Lender, dated
December , 2002, - -

[LEASED PREMISES]

The Northwesterly half of Lot ‘36 and all of Lots 37, 38, 139, 4o,
41 and 42, Bloek 12, of Homewood - Park, according to the plat
recaorded in VYolume 22 of Plats, Page 73, in King County,
Washington; S

TOGETHER WITH the Hortheasteélf:halt of vacated alley adjoining:

AND TOGETHER WITH vacated portion cr_Vfé:b:y Way adjoining and
lying Northeasterly of the centerline of said vacated alley
extended Northwesterly: - L

EXCEPT .the Northeasterly 100 feet of said Lots 36, 37, 38 and 39,
48 measured along the lot lines: . -

AND EXCEPT that portion thereof dcscribedfasffﬁilqwsz
BEGINNING at the Northwesterly corner of thtﬁéb&ve_ddsc:ibcd

tract: thence Southwesterly along the Easterly line of Lake City
Way Northeast a distance of 127 feet:; thence Easterly parallel
with the South line of Northeast 120th Street a distance of 100
feet; thence Northeasterly parallel with said East line of Lake
City Way Nocrtheast to said South line of Nocrtheast 120th-Street:

thence Westerly along said South line to the POINT -OF. BEGINNING:

AND EXCEPT the Southwesterly 90 feet of said Lots 39,40 -and 41,

a3 meidUred along the East line of said Lot 39, together with . :
those portions of the above mentioned vacated alley and vacaced - -
street lying Southerly of the Northeasterly line of said excepted
Parcel extended Northwesterly and lying Northwesterly of the - - .
Southeasterly line of said Lot 39 extended Southwesterly. - -

T

0
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SWL6
31255 State Route 20
Oak Harbor, WA 98277
Island County
L & B Lease & Eq.
SeaWend, Ltd.
EXHIBIT A

LEGAL DESCRIPTION wﬁ%ﬂ Assocatu

%/2 M,Q’_;{ﬁq T Sode (¥

Property know as 31255 State Route 20, Oak Harbor, Island County, Washington seyme ta 7! (7

CtHalliom M
Jmfu el tanlem =

\I||1l||!II'!I\IIdlh|||iI\IID\PlllIMII!I\IIHIIUHII\I
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SWie

EXHIBIT "A”
to
Lessor's Waiver and Consent

Exhlblt A attached 1o and made a part of that certain Lessor's W

aiver and Consent entered into by
and between Qak" Harbor Associates, as Lessor and Bank of America, N.A.,.as Lender, dated
2003

' [LEASED PREMISES] " _é

/ ﬁ/g_, ﬁ#kﬁ%ﬂr roe L Ten ﬂécwfé’mf —the.
é}:{;%{‘# ng‘;&;ﬁc@? ;fn }é’(:)l‘hﬁ_ /2 ﬁ“/?é 5’% 37}
- m%/w /Jun-}y Mﬁémf‘/m

Ty N\%WWMW\W |
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SWL 8

1830 1st Street

Port Angeles, WA 98362

Clallam County

Ground Lease

SeaWend, Ltd.

Fee Owner: Port Angeles Associates

EXHIBIT A
LEGAL DESCRIPTION

Property know as 1 8301 st Street Port Angeles, Clallam County Washington

Lot 1 oF MacMillan Short' Plat recorded on May 20, 1980 in Volume 8 of Shorc
Plats, page 55, under Auditor's File No. 507931, being a portion of Blocks
2, 3 and 4 of Green's Belle View Addition to Port Angeles;

Situate in Clallam County; Washington.

ow 24 WAshmgﬁsr\E\%
o boadte. WA 4R 10|

(T ol
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SWL 10 2125
Bel-Red Road
Redmond, WA 98052
King County
L & B Lease
SeaWend, Ltd.
EXHIBIT A

!
o LEGAL DESCRIPTION MOW h{ e
Property knov_\f'"as-B-e_:_l-R:éd Road, Redmond, King County, Washington [ 00 SKy Lﬂﬂjéwé»&
o T 104 00 NS Tausth S+
belteyvoe, WA

A0S €
e Kay BmssaJrJ

MIINIIIIWUII?IIH'EM\WINIIWIHII\WIIHIII
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[

EXHIBIT A
'DESCRIPTION:

25 000 square feet of the North 405.3 feet of that —
portloh of the South half of the Northeast: quarter of the
Noruhwest quarter of Section 26, Township 25 North, Range 5
East, W. M.,lln Klnw County, Washington, 1y1ng Westerly of
County Road Noi_966;"EXCEPT Westerly 30 feet and EXCEPT
the South 185.60 feet thérgof.
A short plat ié;péﬁdingr_ As soon as it is approved
and recorded LESSOR sﬁéii‘fill in the blanks in the description
below and it shall be the}leggi“desc}iption of the leased

premises: R ' -

Lot ___ én~then8he£$—P}atﬁcan portion N S

of the City of Redmond. waéhington'recdrded |

. in Volume | - of Plats on pages ;;___ through
1nc1u51ve under the Klng County.ﬁecorder 5

Fee_number_' ' .

)\\lﬂmN\MMNNW\NM\\\\M\N\\\\\M\W

B | ’ Skagnt County Audltor
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SWL 11

312 Ceniral Way
Kirkland, WA 98033
King County
L & B Lease
SeaWend, Ltd.
EXHIBIT A
LEGAL DESCRIPTION

mw%@maﬂ (ﬂmy\f
530 204 Ave Seuth
A e, WA A819%

Property know as 312 Ccntral Way, Kirkland, King County, Washington

!VIIIsNIIIIH\III\WIIVEIII\HI\IIIIIIH\IIHIIMIHIE
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EXHIBIT "A"
to
Lessor's Waiver and Consent

Waiver and Consent entered into by

Exhibit A étta'éhed'..to.'é&rid made a part of that certain Lessor's
of America, N.A., as Lender, dated

and between Dahava Financial Company, as Lessor and Bank
December, < 2002

. [LEASED PREMISES]

EXHIBIT VA" SLUEHII

LEGAL DESCRIPTION

ots 35 through 46 in Block 95 of Kirkland Terrace
plat recorded in Volume 21 of Plats, page 42
Washingten. b '

e

according te
v in King County,

.

N Skagit County Auditor
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) &
EXHIBIT A ’ 11525 N. E, 124™ ST. g WL

KIRKIAND, WA
STORE #1724

| ;_u The land referred to is in the State of
";jwaiﬁington, County of King, and is described

al}}d;iggsz

Lot 1; gi dd;$noat.d on King County Short
‘Plat No. 579027, recorded April 1, 1980,
under Auditor's rilo No. 8004010857, being a
portion of tho tollowiqg doscribcd property.

- That portion of tho Northcast gquarter of the
Northeast quarter of tho Southcaat quarter of
' s.ction 29, Township 26 uorth, Range 3, East,
W. M., in King County, Halhinqton, lying
south of the Southerly larqin ot northoast
124th Street, as conveyed to xing County by
deed receorded undcr Auditor's r11. '

No. 6124763

EXCEPT the West 450 feet:

AND EXCEPT that portion condemned in xinq
county Superior Court Cause No. 829498 :or
sR-4Q5, Northrup Interchange to Northeast

140th Street.

L
200304160107
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SWL 13

6315 33rd Ave. N.E.
Marysville , WA 98271
Snohomish County
Ground Lease

SeaWend, Ltd.
EXHIBIT A

LEGAL DESCRIPTION Rﬁ’.(d’ﬂ CUJM‘

Charrles, w, Andg N
Property know as 6315 33rd Ave. N.E., Marysville, Snohomish County, Washmgtong::ﬂ C ?Q'kj' o

bla-Th MT A ssectadt s
p'O Doy 48]
P ey ve. (1A T30¢7

&\%\\W\\%\W\\\M\\W\N \ﬂ\\
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.. EXHIBITA

e 6315 33" AVE., N.E.
L MARYSVILLE, W)
STORE #1973

THAT PORTION OF THE EAST HALF OF THE SOUTHEAST

TOWNSHIP 30 NORTH; RANGE § BAST, W.M., SNOHOMISH couwmao'
WESTERLY OF THE WASHINGTON STATE HIGHWAY (PSH 1, SR $) RIGHTOF-WAY A

APPROVED ON SEPTEMBER 12, 1985, AND RECORDED IN DOCUMENT NO. 123526 IN THE

RECORDS OF THE BUREAU OF INDIAN AFFAIRS, PORTLAND, OREGON, AND LYING/
SOUTHERLY OF THE OLD MARYSVILLE-TULALIP ROAD RIGHTOF-WAY AS APPROVED ON

JANUARY 1S, 1931, AND RECORDED IN DOCUMENT NO. 123-185 IN THE RECORDS OF THE
BUREAU OF INDIAN AFFAIRS, PORTLAND, OREGON, AND LYING BASTERLY AND NORTHERL Y

QF THE PRESENT MARYSVILLE-TULALIP ROAD RIGHT-OF-WAY (NOW IDENTIFIED AS 13RD

AVENUE N.E. AND ¢TH STREET) DESCRIBED AS POLLOWS:

COMMENCING AT A POINT ON THE EAST RIGHT-OF-WAY MARGIN OF SAID 3RD AVENUE
NORTHEAST, AS SHOWN ON WASHINGTON STATE HIGHWAY DEPARTMENT MAP OF SR .
‘MARYSVILLE TO QUILCEDA CREEK", SHEET 3 OF 10 APPROVED FEBRUARY 1, 1967, BEING
SOUTH 89°32'05" EAST 75.00 FEET FROM HIGHWAY ENGINEERS STATION (¢TH STREET) 19+ 96.59
P.T. THENCE NORTH (0"27T35° EAST ALONG SAID MARGIN 27800 FEET TO THE POINT OF
BEGINNING; THENCE CONTINUING ALONG SAID MARGIN NORTH 00P7735 BAST 200.00 FEET.
THENCE SQUTH 89732'05° EAST 190,00 FEET; THENCE SOUTH 00°2T55" WEST PARALLEL WITH
SAID MARGIN 208.00 FEET; THENCE NORTH #7205 WEST 18000 FEET TO THE POINT OF

SECTION 29,
INGTON, LYING

BEGINNING.

I

7 |

07
Skagit County-Au_ditqr.__;
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SWL 18
3404 172nd Street N.E.
Arlington, WA 98223
Snohomish County
L & B Lease
SeaWend, Ltd.
EXHIBIT A

Gz QUG M oo Noc e a6
LEGAL DESCRIPTION e Bekin, B Bk

Property kno-‘_,\"f' as _3_404?172nd Street N.E., Arlington, Snohomish County, Washington o
Ry 2o PEY DeSE

SnohaN 7 |
W~f\3hm§fD‘{ g0

n.
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EXHIBIT ‘A’

LOT 8, SMOKEY POINT SHOPPING CENTER BINDING SITE PLAN RECOROED
UNDER RECORDING NO. 9309295001 IN VOLUME 1 OF BINDING SITE PLANS, PAGES
292 THROUGH 295, RECORDS OF SNOHOMISH COUNTY, WASHINGTON, TOGETHER
WITH A PERPETUAL NON-EXCLUSIVE COMMON DRIVEWAY AND UTILITIES EASEMENT
AS DESCRIBED IN THE "CIRCULATION AGREEMENT" RECORDED UNDER RECORDING
NQ. 9312010150. SITUATE IN THE COUNT OF SNOHOMISH, STATE OF WASHINGTON.

i I|WII\I\NM|(\|MMIMWWM\I\\II)

Skaglt County Audltor _ Lt
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SWL 19

1560 South Burlington Rd.
Burlington, WA 98233
L & B Lease
SeaWend, Ltd.
EXHIBIT A
LEGAL DESCRIPTION

Property knowas _.1.'5.60__ South Burlington Rd., Burlington, Skagit County, Washington

lmRlﬂlﬂ)iMHMNNWIWMWWWM
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4’ : - ’ % SIU# 19

Order Ne. 31600
Commitment No. 31600

SCHEDULE "C"

The land referred toin this commitment is situated in the County of
suG_ITo"_:_.s;at- of Washiington, and is described as follows:

Tract "C® "Plat Of X-Nart Commercial Park™ as per plat
reccrded in Voluyms 14 of plats, pages 126 and 127, receords
of Skagit County, Washingten.

Post:jt* Fax Note 871
Tof *

", [CoDepl.

Phone #

M.
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SCHEDULE I
LIST OF ORIGINAL MORTGAGES/1.OAN DOCUMENTS

TTTETTE | —
200504160107 .~ . .
Skagit County Auditer - -~ = &
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SCHEDULE 1

PRIOR LOAN DOCUMENTS
SEAWEND, LTD.

. Deed of Trust, Assignment of Rents and Leases, Security Agrcemcnt and Fixture Filing
from SeaWend, LTD. to the Huntington National Bank in the principal amount of
$55, 000 000 00 dated October 30, 1998 and recorded as follows:

b.
C.

d.

'Snohomlsh County
-Recorded November 2, 1998 as Instrument No. 9811020989
ng County

Recorded November 2, 1998 as Instrument No. 9811022140
Kitsap County

Recorded November 2, 1998 as Instrument No. 3130252
Whatcom County .

Recorded November 2, 1998 as Instrument No. 1981100723

Deed of Trust, Asmgnment' pf- chts__:--and Leases, Security Agreement and Fixture Filing
from SeaWend, LTD. to the Huntington National Bank in the principal amount of
$11,500,000.00 dated April 12,2002 and recorded as follows:

a. Snohomish County

b.

C.

Recorded April 29, 2002 as Inslmment No. 200204290475
King County

Recorded April 26, 2002 as Instrument No 20020426000664
Kitsap County

Recorded April 29, 2002 as Instrumant No 200204290210
Whatcom County

Recorded April 29, 2002 as Instrument No 2020404835

\W\\ﬁ\ﬁi\\\\\\l\l\\\ﬂ\\\ﬁS\\\\\M\lﬁ\ﬂ\%\%ﬂ\W
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SCHEDULE 11
DESCRIPTION OF WASHINGTON LEASES

R
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SCHEDULE I

(Schedule of Leases)

SeaWend, Ltd.

- SWL #1-Lease dated October 26, 1977, by and between Panos Properties, L.L.C.
(as successor) as the Landlord, and SeaWend, Ltd (as successor) re: 15226 Aurora

Ave., Seattle, WA. 98133; as amended from time to time, and as assigned and
assumed_ by Sea_Wend LTD pursuant to that certain Assignment and Assumption
Agreement dated October 1, 1998, by and between Wendy’s International, Inc.
and SeaWend Ltd

SWL #2- Lease dated August 30, 1978, by and between Fast Food Real Estate

Fund as the Lessor and Seatawa Foods, Inc., as the Lessee, re: 11744 Lake City
Way N.E., Seattle, Wash. 98125, as amended from time to time, and as assigned
and assumed by SeaWend, LTD pursuant to that certain Assignment and
Assumption Agreement dated October 1, 1998, by and between Wendy’s
International, Inc. and SeaWend Ltd

SWL#6- Lease (Real Estate Lease) dated April 22, 1980, by and between Oak
Harbor Associates as original Landlord and Seatawa Foods, Inc. as original
Lessee, re: 31255 State Rt. 20, Oak Harbor, Wash. 98277, as amended by that
certain Amendment to Lease dated February-18, 1995 assigning Seatawa’s
Interest in Lease to Wendy’s International, Inc. as further assigned by that certain
Assignment and Assumption Agreement dated-as of October 1, 1998, by and
between Wendy’s International, Inc. as the’ Assxgnor, and SeaWend Ltd. as the

Assignee.

SWL #6-Lease (Equipment) dated April 22 1980 by and between Oak Harbor
Associates as original Landlord and Seatawa Foods, Inc. as original Lessee, re:
31255 State Rt. 20, Oak Harbor, Wash. 98277, as amended by that certain
Amendment to Lease dated February 10, 1995 assigning Seatawa’s Interest in
Lease to Wendy’s International, Inc. as further assigned by that certain
Assignment and Assumption Agreement dated as of October 1, 1998, by and
between Wendy’s International, Inc. as the Assignor, and SeaWend Ltd as the

Assignee

SWL #8- Lease dated March 24, 1981, by and between Port Angeles Assoc1ates

as the Lessor and The Food Group, Inc., as the Lessee, re: 1830 E. 1% Street., Port
Angeles, Wash. 98362, as amended from time to time, and as assigned and . -
assumed by SeaWend, Ltd. pursuant to Assignment and Assumption Agreement
dated as of October 1, 1998, by and between Wendy’s International, Inc. as the
Assignor, and SeaWend, Ltd., as the Assignee. ;o
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- SWL #10- Lease, dated November 24, 1978, by and between James and Janiece
"~ Pipers, as the Lessor and Seatawa Foods, Inc., as the Lessee, regarding: 2125 Bel-
“"Red Rd,, Redmond, Wash. 98052, as amended dated May 7, 1979, by and

between the parties above, as amended from time to time, and as assumed and
assigned by Wendy’s International to SeaWend, Ltd. pursuant to that certain

R ~ Assignment and Assumption Agreement dated as of October 1, 1998, by and

10.

11.

- betwegen Wendy’s International, Inc. as the Assignor, and SeaWend, Ltd., as the
" Assignee. -

SWL #11- Lease is made this April 26, 1999, by and between Dahava Financial
Company, as the Landlord, and SeaWend, LTD, as the Tenant, regarding 312
Central Way, Kirkland, Wash. 98033

SWL#12-1 ease Agreement dated October 18, 1991, by and between Alfred B and
Ellen Y Liu, as landlord, and Wendy’s International, Inc., as lessee, regarding:
11525 NE 124" Kirkiand, WA 98034, as assigned and assumed by SeaWend, Ltd.
pursuant to the terms and conditions of that certain Assignment and Assumption
Agreement dated as'of October 1, 1998, by and between Wendy’s International,
Inc. as the Assignor, and SeaWend, Ltd., as the Assignee.

SWL#13-Ground Lease dated July 1, 1991, by and between the Bureau of Indian
Affairs, et al, as ground lesser; and Charles Anderson, et al as “Sublessee”,
regarding: 6315 33" Avenue, N.E., Marysville, WA, as subleased by Sublessee,
as sublessor, to Wendy’s International, Inc:, as sublessee, pursuant to Sublease
Agreement dated May 28, 1993, as amended from time to time, and as assigned

and assumed by SeaWend, Ltd., pursuant to the terms and conditions of that
certain Assignment and Assumption Agreement dated as of October 1, 1998, by
and between Wendy’s International, Inc. as the Assignor, and SeaWend, Ltd., as

the Assignee.

SWL #18-Real Property Lease dated November 21, 1995, by and between
Wendy’s International Inc., as landlord, and Manna N_ortthst, Inc. as lessee,
regarding: 3404 172™ street N.E., Arlington, Wash. 98223, as assigned and
assumed by SeaWend, Ltd. pursuant to the terms and conditions of that certain
Lease Assignment and Assumption Agreement dated as ‘of March 26, 1999, by
and between Manna Northwest, Inc.. as the Assignor, and SeaWend, Ltd., as
the Assignee. s

SWL #19- Real Property Lease dated April 5, 1993, by and between - "
Wendy’s International Inc., as landlord, and Manna Northwest, Inc. as lessee, -
regarding: 1560 South Burlington Blvd, Burlington, WA 98223, as assigned and
assumed by SeaWend, Ltd. pursuant to the terms and conditions of that certain
Lease Assignment and Assumption Agreement dated as of March 26, 1999, by -

~ and between Manna Northwest, Inc.. as the Assignor, and SeaWend, Lid;as. . T

the Assignee.
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