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DEED OF TRUST FIXTURE FILING, SECURITY AGREEMENT
AND ASSIGNMENT OF LEASES AND RENTS
Loan No 756170; Burlington Building

Grantor: Symbol Properties LLC
Grantee/Bertieficiary; U.S. Bank National Association
Grantee/Trustee:” First American Title Insurance Company
Abbreviated Legal Description: A portion of Lot 4, Burlington Short Plat
4-94, being a portion’ of the Northeast 1/4 of Section 6, Township 34
North, Range 4 East, W.M.

(Additional'legal description on Exhibit A)

Tax Parcel No(s): Pl\?,’\dlu) ZO&\"'C 7
GUARDlAN NORTHWEST TITLE CO.

THIS DEED OF TRUST, FIXTURE FILING SECURITY AGREEMENT AND
ASSIGNMENT OF LEASES AND RENTS (as the same may.from time to time hereafter be
modified, supplemented or amended, this “Deed of Trust”) is made effective as of August
2007, by and between SYMBOL PROPERTIES LLC, a Washmgton limited liability companjy
having its principal place of business and address at 23621 Pillsbury Rd SW, Vashon,
Washington 98070, as “Grantor” (“Borrower” to be construed as “Borrowers” if the context so
requires), FIRST AMERICAN TITLE INSURANCE COMPANY with an address of 2101
Fourth Avenue, Suite 800, Seattle, Washington 98121, as *Trustee”, and U.S. BANK
NATIONAL ASSOCIATION, having an address c/o Principal Real Estaie Invcstors LLC at 81
Grand Avenue, Des Moines, lowa 50392-1450, together with its successors and 3551gns as
Beneficiary (“Lender™). :

WITNESSETH:

Borrower has borrowed from Lender a loan (the “Loan™) in the original'pr‘ihci-phl- sum of
One Million Two Hundred Thirty-Six Thousand and No/100 Dollars ($1,236,000.60) {the “Loan
Amount”) evidenced by a secured promissory note in the Loan Amount dated as of the. first date
mentioned above (as may be modified or amended, the “Note™), payable to Lender, together withi *
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all accrued and unpaid interest thercon, interest accrued at the Default Rate (if any), Late
‘Charges (if any), prepayment penalty or Make Whole Premium (if any), and all other obligations
- and labilifies due or to become due to Lender pursuant to any and all other instruments or
‘documents evidencing, relating to or securing the Loan (the “Loan Documents”) (collectively the
“Indebtedness”) until the Indebtedness has been paid, but in any event, the unpaid balance (if
any} remaining due on the Note shall be due and pavable on September 1, 2037 (the “Maturity
Date”) or.such earlier date resulting from the acceleration of the Indebtedness by Lender.
Capitalized terms used herein and not defined shall have those meanings given to them in the
other Loan Documents. - The term “Loan Documents” means the Note and this Deed of Trust
“each of even daté herewith given by Borrower for the benefit of Lender, and all other docurments
or instruments ¢xecuted by Borrower that evidence, secure or are executed in connection with
the Loan. The term “Loan Documents,” however, shall not include any separate guaranties or
indemnities, including- w1thout limitation that certain Environmental Indemnity Agreement
executed by Borrower of even date herewith.

NOW, THEREFORE, to seéuré the payment of the Indebtedness, and also to secure the
payment of any and all other’Indebtedness, direct or contingent, that may now or hereafter
become owing from Borrower to Lender in connection with the Loan Documents, Borrower does
by these presents grant, bargain, sell and convey, in trust, with power of sale and right of entry
and possession unto Trustee, its successors and assigns forever, that certain real estate and all of
Borrower’s estate, right, title and interest therein, located in the County of Skagit, State of
Washington, more particularly described in Exhibit A attached hereto and made a part hereof
(the “Land™), which Land, together with the. following described property, rights and interests, is
collectively referred to herein as the “Premises”. This Deed of Trust does not secure Borrower’s
obligations under the separate Environmental Indemmty Agreement of even date herewith
executed by Borrower in favor of Lender.

A All of Borrower's rights, title and interest as Lessor in and to all leases and all other
tenancies, rental arrangements, subleases, and guarantecs of the performance or obligations of
any tenants thereunder affecting the Premises, or any part thereof, ‘now existing or which may be
executed at any time in the future during the life of this Deed.of Trust, and all amendments,

extensions and renewals of same, all of which are hereinafter called the “Leases™ and all rents or
other income or payments, regardless of type or source of payment (including but not limited to
common area maintenance charges, lease termination payments, purchaseé option payments,
refunds of any type, prepayment of rents, settlements of litigation or settlements of past due
rents) which may now or hereafter be or become due or owing under the Leasés, collectively, the
“Rents”, which are pledged and assigned absolutely and directly, This Assigniment is intended to
be specific, perfected and choate on recording pursuant to RCW 7.28.230. Borrower intends to
establish a present and complete transfer of all the Leases and all rights of the tessor thereunder
and all the Rents unto Lender, with the right, but without the obligation, to co]lect all of sald
Rents, which may become due during the life of this Deed of Trust; A

B. All and singular the tenements, hereditaments, easements, appurtenances, '-paS'ségeg, S
waters, water courses, riparian rights, and other water rights, whether or not adjudicated, whether:
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_trlbutary or nontributary and whether evidenced by deed, water stock, permit or otherwise, sewer
‘rights; rights in trade names and any name under which the Improvements are now or hereafter
.. operated, licenses, permits and contracts, and all other rights of any kind or character in any way
‘now -or hereafter appertaining to the Land and Improvements, including but not limited to,

homestead.and any other claim at law or in equity as well as any after-acquired title, franchise or
license and-thereversion and reversions and remainder and remainders thereof;

C. All 'right_; title and interest of Borrower in and to any and all buildings and improvements
of every kind and-description now or hereafter crected or placed on the said Land and all
materials intendéd-for construction, reconstruction, alteration and repairs of such buildings and
improvements now or-hereafter erected thereon, all of which materials shall be deemed to be
included within the Premises immediately upon the delivery thereof to the Premises, and all
improvements and fixtures now.or hereafter owned by Borrower and attached to or contained in
and used in connection with the Premises and appurtenances thereto; and all items of furniture,
furnishings, equipment and personal property owned by Borrower used or useful in the operation
of the Premises; and all renewals or replacements of all of the aforesaid property owned by
Borrower or articles in substitution therefore, whether or not the same are or shall be attached to
said buildings or improvements-in” any manner (collectively, the “Improvements™); all the
aforesaid property shall be deemed to.form a part and parcel of the Land and for the purpose of
this Deed of Trust to be Land and covered by-this Deed of Trust. As to any of the property
aforesaid which does not form a part-and parcel of the Land or does not constitute a “fixture” (as
such term is defined in the Uniform Commercial Code (“UCC™)) this Deed of Trust and the other
Loan Documents are each hereby deemed to be, as well, a security agreement under the UCC for
the purpose of creating a security interest in all such.items, including, but not limited to, all
property and rights which Borrower may grant to’ Lender, as secured party, under the terms of
this Deed of Trust or any of the other Loan Doguments, including any and all proceeds thereof
(as used herein, Borrower shall mean “Debtor” under the UCC and Lender shall mean “Secured
Party” under the UCC), and this instrument shall be effective as A financing statement filed as a
fixture filing with respect to all fixtures included in the Premises. Borrower hereby grants a
security interest in and to any of the Premises governed by the'UCC to Lender and appoints
Lender as its attorney-in-fact to execute such documents necessary. to perfect Lender’s security
interest and Borrower authorizes Lender at any time until the Indebtedness is paid in full, to
prepare and file, at Borrower’s expense, any and all UCC financing statements, amendments,
assignments, terminations and the like, necessary to create and/or: maintain a prior security
mterest in such property all without Borrower’s execution of the same:” Furthermore, upon a
default under the Loan Documents, Lender will, in addition to all other remedi'es provided for in
the Loan Documents, have the remedies provided for under the UCC-in effect in the state in
which the Premises are located, -

D. All right, title and interest of Borrower, now or hereafter acquired, in and to any and all
strips and gores of land adjacent to and used in connection with the Premises and-all right; title
and interest of Borrower, now owned or hereafter acquired, in, to, over and under the ways

streets, sidewalks and alleys adjoining the Premises; g
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E ““All funds now or hereafter held by Lender under any property reserves agreement
'(mcludmg any proceeds derived from any letter of credit) or escrow security agreement or under
'.__any of the terms hereof or of the Loan Documents;

F.: . AlL of Borrower’s payment intangibles, letter of credit rights, interest rate cap
agreements tenant in common agreement rights, and any other contract rights of Borrower
related in any manrier to the ownership, operation, or management of the Premises, as well as
any and" all supportmg obhganons and all proceeds, renewals, replacements and substitutions
thereof; and -

G. All funds, accounts and proceeds of any of the foregoing whether or not such funds,

accounts or proceeds théreof are held by Lender under the terms of any of the Loan Documents,

including, but not limited to bankruptcy claims of Borrower against any tenant at the Premises,

and any proceeds thereot; proceeds of any Rents, insurance proceeds from all insurance policies
required to be maintained by Borrower under the Loan Documents, and all awards, decrees,
proceeds, settlements orclaims for damage now or hereafier made to or for the benefit of
Borrower by reason of any damage to, destruction of or takjng of the Premises or any part
thereof, whether the same shall be made- by reason of the exercise of the right of eminent domain
or by condemnation or otherwise (a “Ta g”)

TO HAVE AND TO HOLD .:the-'é_ame unto Trustee, Trustee’s successors and assigns,
upon the trusts, covenants and agreements herein expressed.

CERTAIN DEFINITIONS

“Affiliate(s)” means any person or Entity directly or indirectly controlling, controlled by,
or under common control with Borrower or any person or Entlty owning a maternial interest in
Borrower, either directly or indirectly. :

“Business Day(s)” has the meaning set forth in tﬁe "Note.'
“Default Rate” means a rate equal to the lessor of (i) four percent (4%) per annum above
the then applicable interest rate payable under the Note or (11) the maxunum rate allowed by

applicable law.

“Entity” means a (a) corporation, (b) limited or general partnersh1p, (c) llmlted liabality
company, or (d) trust. <

“Interest Owner(s)” means any person or entity owning an interest (dlrect]y or mdlrectly)
in Borrower. 7 L

“Make Whole Premium” has the meaning set forth in the Note.
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“*Notice” means each notice or other communication under this Deed of Trust or any
-other Loan Document which any party may desire or be requlred to give to the other shall be
- deemed to be a sufficient notice if given in writing and service is made by either (i) registered or
‘certified mail; postage prepaid, in which case notice shall be deemed to have been received three
(3) Business Days following deposit to U.S. Mail; or (ii) a nationally recognized overnight air
courier, next day delivery, prepaid, in which case such notice shall be deemed to have been
received one (1) Business Day following delivery to such nationally recognized overnight air
courier. “All Notices shall be addressed to Borrower at its address given on the first page hereof]
or to Lender at ¢/o Principal Real Fstate Investors, LLC, 801 Grand Avenue, Des Moines, lowa
50392-1450, Attn: -Commercial Mortgage Servicing, with reference to the applicable loan
number, or to such ‘other place as either party may by written notice to the other hereafter
designate as a place for 'Servi_(;e of notice. Borrower shall not be permitted to designate more
than one place for service of Notice concurrently.

“Permitted Encmﬁbrance's’? means all title exceptions set forth in the Title Insurance
Policy. Sy

“Permitted Transfer” “éha.ll-me'aﬁ:;;t.hose transfers permitted in Article IV of this Deed of
Trust or as otherwise expressly permitted by Lender.

“Person” means any individual, corporation, limited liability company, partnership, joint
venture, estate, trust, unincorporated association, or any other Entity, any federal, state, county or
municipal government or any bureau, departmcnt or agency thereof and any fiduciary acting in
such capacity on behalf of any of the foregoing. '

“Rating Agency(ies)” shall mean each statistical rating agency that has assigned a rating
to any participation interest, certificate or security 1ssued 1n connechon with a Securitization
Transaction. :

“Secunity Deposits” means all security deposﬂs held or to be held with respect to the
Premises, pursuant to the apphcable Leases.

“Title Insurance Policy” means the loan policy of title in':burance: for the Premises issned
to Lender insuring the first priority lien in favor of Lender created by thls Deed of Trust. .

[. REPRESENTATIONS, WARRANTIES AND COVENANTS

In order to induce Lender to make the Loan to Borrower and in cons1derat1on of Lender s
reliance thereon, Borrower hereby represents, warrants and covenants, as follows

1.1.  Representations, Warranties and Covenants Relating to Borrower.

(A)  Orgamzation. If Borrower is an Entity, Borrower is and, will conti:nuo _to (a) b_e_--- .
organized and validly existing and in good standing under the laws of the state of-ifs. :
formation, (b) if organized in a state other than a state where the Premises are situated, be

LT
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_~"qualified to transact business in the state where the Premises are situated and, (c) have the
"+ requisite Entity power to execute, deliver and perform its obligations under the Loan
: '_DdCuments and Environmental Indemnity.

- (B) Authorlzatlon The execution, delivery and performance of the Loan Documents

“and- Envu‘onmental Indemnity (i) are within the powers of the Borrower; (ii) have been
'authorlzed by all required action; and (iii) will not violate, conflict with, result in a breach of
or constitute 4 default under any governing instrument of Borrower, or any other instrument
to which’ Borrower is a party or by which Borrower or the Premises are or may be bound or
affected.

() Enforceablhgg The Loan Documents and Environmental Indemnity constitute the
legal, wvalid -and __bmdmg'=---__obligations of Borrower, enforceable against Borrower in
accordance with' tleir respective terms, except as may be limited by (i) bankruptey,
insolvency, reorgaﬁizatlon or other similar laws affecting the rights of creditors generally,
and (i) general prmc1ples of equity (regardless of whether considered in a proceeding in
equity or at law). L :

(D)  Financial Condition. (i) Borrower is solvent and is not in bankruptcy or insolvency
proceedings, (i) Borrower has not e¢ntered into this Loan transaction with the intent to
hinder, delay or defraud any creditet,.and (iii) Borrower has received reasonably equivalent
value for the making of the Loan.. -

(E)  Litigation. There are no peﬁdihg or thre"e_'_&ene_d actions or lawsuits against Borrower
or any Interest Owner(s) or the Premises except as disclosed in writing to Lender.

(F)  Not Foreign Person. Borrower is ‘not a.“foreign person” within the meaning of
§1445(f)(3) of the Internal Revenue Code of 1986 as amended together with any related
regulations (the “Code™). i

(G)  ERISA. As ofthe date hereof and until the Ir'ldeb'temiess is paid in full: (i) Borrower
is not and will not be an “employee benefit plan” as defined-in Section 3(3) of the Employee
Retirement Income Security Act of 1974, as amended (“ERISA”) which is subject to Title T
of ERISA, (ii) the assets of Borrower do not and will not constitute plan assets” of one or
more such plans for purposes of Title I of ERISA, (iii) Borrower is not and will not be a
“governmental plan™ within the meaning of Section 3(32) of ERISA, (w) transactions by or
with Borrower are not and will not be subject to state statutes.applicable to Borrower
regulating investments of and fiduciary obligations with respect to governmerital plans, (v)
Borrower has made and will continue to make all required contributions to all employee
benefit plans, if any, established for or on behalf of Borrower or to which- BorrOWer is
required to contribute, and (vi) Borrower has not and will not permit any. liability under
Sections 4201, 4243, 4062 or 4069 of Title [V of ERISA or taxes or penalties relatmg to any
employee benef' t plan or multi-employer plan to become delinquent or assessed.. :

IS
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(H)  No Defaults. No default or Event of Default exists under or with respect to any
"+ Loan Document.

120 bthé_r Representations and Warranties. Borrower further represents and warrants that as of
the date hereof and until the Indebtedness is paid in full:

'('A) " ‘Borrower and each Interest Owner is not and will not be (i) identified on the
Spemally Designated Nationals and Blocked Persons List maintained by the Office of
Foreign Assets. Control, Department of the Treasury (“OFAC™) and/or on any other
similar_list- maintained by OFAC pursuant to any authorizing statute, executive order or
regulation (collectively, the “List™), (ii) a person or entity with whom a citizen of the
United States is“prohibited to engage in transactions by any trade embargo, economic
sanction, or other prohibition of United States law, regulation, or Executive Order of the
President of the United States;

(B)  none of the funds or othier assets of Borrower constitute or will constitute, directly
or indirectly, property Of any Embargoed Person (as hereinafter defined);

(C)  no Embargoed Person has or w111 have any interest m Borrower (directly or
indirectly); : -

(D)  none of the funds of Borro'ﬁfer have been or will be derived from any unlawfut
activity with the result that the investment in Borrower is prohibited by law or that the
Loan Documents and Environmental Indemmty are in or will be in violation of law,

(E)  Borrower has and will continue to lrnple'ment procedures, and has consistently
and will continue to consistently apply those- procedures, to ensure the foregoing
representations and warranties remain true and correct at all times. The term
“Embargoed Person” means any person, entity or government subject to trade restrictions
under U.S. law, including but not limited to, the. Intérmational Emergency Economic
Powers Act, 50 U.S.C. §1701 et seq., The Trading with the Enemy Act, 50 U.S.C. App. 1
et seq., and any Executive Orders or regulations promulgated thereunder with the result
that the mmvestment in Borrower is prohibited by law or Borrower is in violation of law;

() Borrower has complied and will continue to comply with all requirements of law
relating to money laundering, anti-terrorism, trade embarg,os and economlc sanctions,
now or hereafter i effect; and

(G}  Borrower has not and will not use funds from any “Prohlblted PerSOn” (as such
term is defined in the September 24, 2001 Executive Order Blocking Property -and
Prohibiting Transactions With Persons Who Commit, Threaten to Commlt or’ Support
Terrorism) to make any payment due to Lender under the Loan Documents. -

o
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13

-“Representations, Warranties and Covenants Relating to the Premises.

L '. " (A) . Title Issues.

" () Borrower owns good, indefeasible, marketable and insurable fee simple title

-:.__"__'to the Premises, free and clear of all liens, other than the Permitted Encumbrances, and
'Borrower shall not permit any liens (other than the Permitted Encumbrances), to attach to

the Premlses Borrower has the right to make the conveyance under this Deed of Trust.
There are net now, and there will not be, any options or purchase rights or rights of first
refusal affectmg the Premises. Borrower further represents that it shall forever warrant and
defend the title to the Premises against all claims and demands of all persons whomsoever
and will on demand execute any additional mstrument which may be required to give
Lender a valid ﬁrst hen on all of the Premises.

(i) No ’Takmg"has been commenced or, to Borrower’s knowledge, is threatened
with respect to the Premises.”

(iiiy Al costs’ and eéxpenses of any and all labor and materials used in the
construction of the Improvements have been paid in full. Botrower owns all furnishings,
fixtures and equipment used on the Premises free and clear (other than tenants’ property),
except the lien created by the L.oan Pocuments.

(iv)  The Premises are and will be assessed for real estate tax purposes as one or
more wholly independent tax lot or lots, separate from any adjoining land or improvements
not constituting a part of such lot or lots, arid no other land or improvements is or will be
assessed and taxed together with the Premlscs or any pomon thereof.

(v) This Deed of Trust creates a valld and enforceable first mortgage lien on the
Premises, subject only to the Permitied Encumbranceb

(B) Status of the Premises.

(i) No portion of the Improvements is located in a special flood or seismic
hazard area identified by the Secretary of Housing and Urban Developiment or the Federal
Emergency Management Agency or, if now or hereafter located within-any such area,
Borrower has obtained and will maintain applicable flood - hazard and/or earthquake
insurance. g

(ii) Borrower has obtained and will maintain all necessary, hcenses and permlts
necessary for the operation of the Premises and the conduct of its business.

(iiiy ~ Unless approved by Lender as a Permitted Encumbrancé nione 'of"th'é..
Improvements lie or will lie outside of the boundaries of the Land or the apphcable bulldmg -
restriction lines, and no improvements on adjoining properties encroach upon the Land

SODMAPCDOCSATLAT 190740\ 8
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(iv)  The Premises are served by all required utilities.

“ (v} All public roads and streets necessary for ingress and egress to the Premises

A have been comp]eted and are physically and legally open for use by the public.

(vr) - The Premises are free from (a) damage caused by fire or other Casualty; and
(b) rnatenal structural defects.

.(vn)- : _All building systems contained in the Premises are in good working order.

()} Status 6fthé'L§as¢s and Rents.

() N'd_Prior Assignment. As of the date hereof, (i) Lender is the assignee of
Borrower’s interest under the Leases, and (ii) there are no other assignments of any of the
Lessor’s interest in‘the Lease's of any of the Rents.

(i1) Secunty Deposﬁ As of the date hereof, Borrower is in possession of the
Security Deposits.

(i)  Leases. (a) Bomower.is the sole owner of the entire lessor’s interest in the
Leases; (b) the Leases are the valid, binding and enforceable obligations of the tenant
thereunder; (c) the terms of all amendments to the Leases are reflected in the certified rent
roll delivered to and approved by Lender; (d)° none of the Rents have been collected for
more than one (1) month in advance; (e) the premises demised under the Leases have been
completed and the tenants under the Leases have accepted and taken possession of same on
a rent-paying basis; (f) there exists no offset.or defense to the payment of any Rents; (g) no
Lease contains a purchase option, right of first refusal io purchase, expansion right, or any
other similar provision except as previously disclosed in writing to and approved by Lender;
(h) no Person has any possessory interest in, or right to-occupy the Premises, except under
and pursuant to a Lease; (1) all leasing broker fees and ‘commissions payable by Borrower
with respect to the Lease(s) have been paid in full; and (_]) as of the; Closmg Date, Borrower
has delivered to Lender copies of all Leases.

Borrower will immediately notify Lender in writing if any of the représeritations warranties or
covenants become untrue or are breached. In addition, Borrower wﬂ] at the request of Lender,
provide such information as Lender requests.

Borrower agrees that (a} all of the representations and warranties of Borrower a;re made as of the
date hereof (except as expressly otherwise provided) and (b) all representations; warrantles ang
covenants made by Borrower shall survive the delivery of the Note and continue for so long as.gny
Indebtedness remains owing, provided, however, that the representations and warrantigs set forth*in
the Environmental Indemnity shall survive in accordance with and subject to the Env1ronmental-"' :
Indemnity., o
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II. AFFIRMATIVE COVENANTS

“BORROWER COVENANTS AND AGREES AS FOLLOWS:
BofrdWef’s“hei'll- <

2.1. pay each itermn of Indebtedness secured by this Deed of Trust when due according to the
terms of the Loan Documents

22, paya La'te Char‘ge_ _(m'any payment which is not paid on or before the required due date;

2.3, pay on or before':.théi .ﬁu_e-..__date thereof any claims which could become a lien on the
Premises (unless otherwise specifically permitted in this Deed of Trust, and upon request of
Lender evidence of the discharge of satne);

24.  manage, operate and maintain the Premises and keep the Premises in good condition and
repair and free from mechanics’ liens. or other liens, provided however, that Borrower may in
good faith, with reasonable diligence and. upon written Notice to Lender within twenty (20) days
after Borrower has knowledge of such lien or claim, contest the validity or amount of any such
lien or claim and defer payment while. contestmg same, provided that (1) such contest may legally
be made without the payment thereof; (ii) such contest shall prevent the sale or forfeiture of the
Premises or any part thereof, or any interest therein, to_satisfy such lien or claim; (iii) Borrower
shall have obtained a bond over such lien or claim frem a bonding company acceptable to Lender
which has the effect of removing such lien or collection ‘of the claim or lien so contested or
Borrower provides a cash deposit or letter of credit in an’amount acceptable to Lender; and (iv)
Borrower shall pay all costs and expenses incidental to such contest; and further provided, that in
the event of a final, non-appealable judgment or adjudication adverse to Borrower, Borrower
shall promptly pay same and shall indemnify and hold Lender and the Premises harmless from
any loss for damage arising from such contest and shall take all' necessary action necessary to
prevent the sale, forfeiture or any other loss or damage to the Premises or to the Lender;

2.5.  comply, and cause each lessee or other user of the Premises to comply, with all
requirements of law, and all rules and regulations, now or hereafter. ¢nacted, by authorities
having jurisdiction of the Premises and the use thereof, including but not fimited to all covenants,
conditions and restrictions of record pertaining to the Premises, the lmprovements and the use
thereof (collectively, “Legal Requirements™); : ;

2.6.  subject to the provisions of this Deed of Trust, promptly restore any Improvements which
may become damaged or be destroyed, so that upon completion of the restoratioi,- there will be
no liens (other than the lien of this Deed of Trust) arising out of the construction”and: the
Premises will be substantially the same character and quality as prior to the’ damage or
destruction; and
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=2 7. ~if other than a natural person, do all things necessary to preserve and keep in full force
-ancl effect 1ts existence, good standing and qualification.

1. RESTRICTIVE COVENANTS

Borroiwer shall not:

3.1. ccn'stfuci_t' -any building or structure on the Premises, without the prior written consent of
Lender not to be unreasonably withheld;

3.2,  make any alteration (in excess of $10,000.00 per alteration) or addition (other than
normal repair and mamtenance) to (i) the roof or any structural component of any Improvements,
or (ii) the building:operating..systems without the prior written consent of Lender not to be
unreasonably w1thheld unless such additions or alterations are required by applicable Legal
Requirements; :

3.3,  remove or dcmchsh any matcnal Imprcvcrnents or any portion thereof, without the prior
written consent of Lender; .

3.4, Notwithstanding anything herelnabove to the contrary, Borrower:

(a) may construct, remove or demchsh tenant improvements to the extent such work
is required solely under the terms of any Leases approved by Lender provided (i) no
Event of Default exists under the Loan Documents; (ii) the work is completed on a timely
basis, in a good, workmanlike, lien-fre¢’ manner: and in accordance with all Legal
Requirements, and (iii} such work does not negatlvcly affect the structural integrity of the
Improvements or the value of the Premises; =~

(b) shall not cause or permit any change to be made iy the general use of the Premises
without Lender’s prior written consent; 2

(c) shall not initiate any or acquiesce to a zoning reclassification or material change
in zoning without Lender’s prior written consent; Borrower shall use all reasonable
efforts to contest any such zoning reclassification or change nct othcrwwe consented to
by Lender in writing; or 2

(d)  shall not make or permit any use of the Premises that could with the passage of
time result in the creation of any right of use, or any claim of adverse pOSSEssion or
easement on, to or against any part of the Premises in favor of any pcrson or cntlty or the
public. = .

A

Skaglt County Auditor
8/13/2007 Page 11 of 34 1:52Pm




IV. DUE ON SALE OR ENCUMBRANCE/TRANSFERS

o S '_EXéept as expressly permitted in accordance with the following provisions, Borrower or
Interest Owner shall not cause, and shall not permit any of the following to occur: (i) a sale,
assignment; transfer, encumbrance or other disposition (whether directly or indirectly, voluntary
or involuntary, or by operation of law) of all or any portion of the Premises or an interest in the
Premises or ditect or indirect ownership interests in the Borrower; (ii) the reconstitution or
conversion of Borrower and/or Interest Owner from one entity to another type of entity; or to be
organized in anotheér -state, (iii) the issuance or other creation of ownership interests in the
Borrower and/or Interest ‘Owner; (iv) a merger, consolidation, reorganization or any other
business combination. with tespect to Borrower and/or Interest Owner; (v) a conversion to or
operation of all or any_'po'r_tipn of the Premises as a cooperative or condominium form of
ownership; or (vi) if the,BdrroW’e;‘ is a trust, or if a trust owns a direct ownership interest in
Borrower, the addition, dcl’etion or substitution of a trustee of such trust. For the purposes of this
provision, any of the events described above shall be defined as a “Transfer”.

4.2, If any such Transfer.oceurs without the prior written consent of Lender (other than
Transfers permitted under Section 4.3-below), same shall constitute an immediate Event of
Default under the [.oan Documents. L.endér may in its sole discretion consent to a Transfer and
any such consent shall not constitute 4 consent as to any future or other Transfer.

4.3.  Notwithstanding the Transfer restrictions contained in this Article IV above to the contrary,
the sale, transfer or conveyance of direct-or. indirect ownership interests in Borrower (a) among
owners of those interests (“Borrower Interest Owners’ ’); and (b) to immediate family members
(i.e., children, grandchildren, parents, spouses and 31b11ngs) {(“Immediate Family Members™) of
Borrower Interest Owners or to trusts established for the benefit of Jeffrey Symbol, James
Symbol, Paula Spence and/or such Immediate Family Members shall be permitted by Lender;
provided the following conditions are complied with in each mstance (1) Jeffrey Symboi, James
Symbol and Paula Spence retain at least 51% direct 0wnersh1p interest in Borrower and retain
management responsibility for and control of Borrower;: (ii}. an_.exper_le_nced individual or entity
acceptable to Lender continues to manage and lease the Preniises; (jii) Lender receives notice of
such transfer within thirty (30) days of the transfer; (iv) Lender receives an organizational chart for
Borrower which includes ownership breakdowns for all entity levels; (v) Lender receives an
acceptable background and credit check, at Borrower’s cost, for the proposed transferee if said
proposed transferee’s interest in Borrower either directly or indirectly will equal or éxceed 33%; (vi)
Lender receives an acceptable OFAC report (research of the Office "of Foreign Assets Control
‘Watched’ companies list), at Borrower’s cost; and (vii) Lender receives a $2, 500 fee for handling
each such transfer.

V. TAXES

5.1.  Borrower shall pay or cause to be paid when due and before any penalty attaclies or
mterest accrues all taxes, assessments (including assessments for benefits from public works or-"
improvements), utility charges, water charges, sewer service charges, common area maintenarice’ -
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"chéirges if any, and all other like charges against or affecting the Premises or against any
‘propetty or équipment located on the Premises, or which might become a lien on the Premises,
- and shall, within 10 days following Lender’s request, furnish to Lender a duplicate receipt of
such/ payment If any such tax, assessment or charge may legally be paid in installments,

Borrower may, at its option, timely pay such tax, assessment or charge in installments.

5.2. If Borrower desires to contest any tax, assessment or charge relating to the Premises,
Borrower may do so by paying the same in full, under protest, in the manner provided by law; or
if contest of anyw tax, assessment or charge may be made without the payment thereof and such
contest shall have the effect of preventing the collection of the tax, assessment or charge so
contested and the sale or forfeiture of the Premises or any part thereof or any interest therein to
satisfy the same, then Borréwer may upon the giving of written notice to Lender of its intended
action and upon the furmshmg 10 Lender of such security or bond as Lender may require, contest
any such tax, assessment -r charge in good faith and in the manner provided by law without
paying same in full. All co_sts‘ and.¢xpenses incidental to such contest shall be paid by Borrower.
In the event of a ruling adverse to-Botrower, Borrower shall promptly pay such tax, assessment
or charge. Borrower shall indemnify and save harmless Lender and the Premises from any loss
or damage arising from any stich. contest:and shall, if necessary to prevent sale, forfeiture or any
other loss or damage to the Premises-oT to Lender, pay such tax, assessment or charge or take
whatever action is necessary to prevent any sale,-forfeiture or loss.

VI, INSURANCE

6.1.  Borrower shall keep in force (i) property insurance insuring all Improvements for perils
covered by a causes of loss-special form insurance policy; with an ordinance or law coverage
endorsement if the Premises are legally non- confo’rming if requested by Lender containing both
replacement cost and agreed amount endorsements” or equivalent coverage; (i) commercial
general liability insurance naming Lender as an additional insured protecting Borrower and
Lender against liability for bodily injury or property damage oceurring in, on or adjacent to the
Premises, with a combined single limit of not less thah One-Million Dollars ($1,000,000) per
occurrence with not less than a Two Million Dollar (82,000;000) aggregate limit, (iii) boiler and
machinery insurance if the property has a boiler or is an office building; (iv) rental value
insurance for the perils specified herein for one hundred percent (100%) of the Rents (including
operating expenses, Teal estate taxes, assessments and insurance’cosis. which are lessee’s
liability) for a period of twelve (12) months; (v) builders risk insurancé during all periods of
construction; and (vi) insurance against alf other hazards as may be. reasonably. required by
Lender, 1r1c1ud1ng, without limitation and if required by Lender, insurance. agamst ]oss or damage
by flood, hurricane and windstorm and earthquake.

6.2.  All insurance (including deductibles and exclusions) shall be in form content -and
amounts approved by Lender and written by an insurance company or companies approved by
Lender and which 1s licensed to do busingss in the state in which the Premises are located or.a
governmental agency or instrumentality approved by Lender. The policies for such insurance -
shall have attached thereto standard mortgagee clauses in favor of and permitting Lender to:
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=colleot any and all proceeds payable thereunder and shall include a 30 day (except for
‘notipayment of premium, in which case, a 10 day) notice of cancellation clause in favor of
* Lendet.. All.certificates of insurance on Acord forms 25 (liability) and 28 (casualty) (or policies
if requested by Lender) shall be delivered to Lender, with evidence of renewal coverage
delivered to Lender at least 30 days before the expiration date of any policy. Borrower shall not
carry.or permit to-be carried separate insurance, concurrent in kind or form and contributing in
the event of loss w1th any insurance required in the Loan Documents.

6.3. If at any’ tlme_.-_L-ender is not in receipt of written evidence that all insurance required
hereunder is in.full force and effect, Lender shall have the right, (provided that Borrower shall
not have provided such evidence to Lender within five (5) business days of Borrower's receipt of
written notice from Lender-which may be in the form of email, facsimile or mail), to take such
action as Lender deéms necessary to protect its interest in the Premises, including, without
limitation, the obtaining 6f'such insurance coverage as Lender in its reasonable discretion deems
appropriate. All costs incurred by Lender in connection with such action or in obtaining such
insurance and keeping it'in Tull force and effect which are not promptly paid by Borrower shall
be added to the Indebtedness secured hereby and shall bear interest at the Default Rate from the
date of such advance and shall be due and payable on demand.

VII. TAX AND INSURANCE ESCROWS

7.1.  Borrower shall deposit with and-pay to Lender on the Closing Date and each payment date
specified in the Note, sums calculated by Lender for payment of: estimated taxes and assessments
against the Premises and estimated insurance premiums for insurances on the Premises,
(collectively, the “Tax and Insurance Escrows™). In‘addition-to the foregoing, if Lender obtains (in
its sole discretion and without any obligation on Lender’s part to so obtain) insurance covering the
Premises either under a force placed insurance policy or-under a separate standalone pohcy covering
the Premises after an Event of Default, Borrower shall reimburse Lender for the premiums for such
insurance policy (or, in the case of force placed insurance, an allocation of Lender’s costs for such
force placed coverage). Lender shall use the Tax and- Insurance Escrows to pay the taxes,
assessments and premiums, as applicable (if such escrows are-sufficient to pay same) when the
same become due; if, for any reason, the amounts in such escrows are insufficient to pay the taxes,
assessments and premiums aforementioned, then Borrower will pay ‘to Lender any amount
necessary to make up the deficiency, within three (3) Business: Diys after Lender has notified
Borrower of such deficiency, but in all events prior to the date when payment. of such taxes,
assessments and insurance premiums shall be delinquent. If the total payments- made by Borrower
under this Section exceed the amount of payments actually made by Lender for taxes, assessments
and insurance premiums, such excess shall be credited by Lender on subsequent Tax and Insurance
Escrow deposits to be made by Borrower. If at any time Borrower shall prepay-the Indebtedness in
full, in accordance with the provisions of the Note and the other Loan Documerits, Lenader shall, in
computing the amount of such Indebtedness, credit to the account of Borrower any.-balance
remaining in the Tax and Insurance Escrows. If there is an Event of Default resulting in a public
sale of the Premises, or if Lender otherwise acquires the Premises after an Event of Default, .
Borrower shall be entitled to a credit of the Tax Escrow against any delinquent or accrucd atdE

valorem taxes with respect to the Premises.
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VIHI. DAMAGE OR DESTRUCTION

In thje "gvent of any damage to or destruction of the Premises, or any part thereof:

(A) Borrower will immediately notify Lender of any such damage or destruction

covered, by insurance is hereinafter referred to as a “Casualty”. Lender shall have the
right {(which may be waived by Lender in writing) to settle and adjust any claim under
insurance. .-In-all circumstances, insurance proceeds shall be paid to Lender. Botrower
agrees and acknowledges that such proceeds shall be held by Lender without interest and
that in any bankruptcy proceeding of Borrower, all such proceeds shall be deemed to be
“Cash Collateral” as defined in Section 363 of the Bankruptcy Code. Provided no Event
of Default exists, Borrower shall have the right to participate in any settlement or
adjustment; prov1ded however, that any settlement or adjustment where the agpregate
amount of such proceeds equals or exceeds $100,000 shall be subject to the written
approval of Lender,.not to be uhreasonably withheld.

(B)  Such proceeds, after deducting therefrom any reasonable expenses incurred by
Lender in the collection ‘thereof (including but not limited to reasonable attorneys® fees
and costs), shall be applied by Lender to pay the Indebtedness secured hereby including,
but not limited to the Make -Whole' Premium, whether or not then due and payable,
provided, however, that if no Event of Default exists at the time of such application, no
Make Whole Premium shall be due, .

Notwithstanding anything hereinabove to the-t'éﬁi;ra;ijy,

(C)  in the event the Casualty occurs more than__._thr_e_e (3) months prior to the Maturity
Date and no Event of Default exists, Lender shall-apply such proceeds as follows:

(1) If the aggregate amount of such" proceeds" :.is less than $25,000, Lender
shall pay such proceeds directly to Borrower, to be held i in trust for Lender and applied to
the cost of rebuilding and restoring the Premises. o :

(i) If the aggregate amount of such proceédé 'équal's;_-o'r exceeds $25,000
Lender shall disburse such amounts of the proceeds as Lender reasonably deems
necessary for the repair or replacement of the Premises, sub_]ect to the condltlons set forth
below. .

(D)  in the event (x) an Event of Default exists, or (y) the Casualty Occurs during the
last three (3) months prior to the Maturity Date and Lender determines that the repair-and
restoration of such Casualty cannot be completed prior to the Maturity Date, or. (z).the
conditions set forth below are not met, then Lender, in its sole and absolute dlscretlon

may either: g
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{1) declare the entire Indebtedness to be immediately due and payable,
---""prov1ded however, that if no Event of Default exists, no Make Whole Premium shall be
" due,All proceeds shall be applied toward payment of the Indebtedness in such prlorrty as
i Lender elects; or

L (11) disburse such proceeds as Lender reasonably deems necessary for the
repajr or replacement of the Premises subject to those conditions set forth below which
Lender in its sole and absolute discretion may require.

(E) In the-gvent that Borrower is to be reimbursed out of the Casualty insurance
proceeds or out'of any award or payment received with respect to a Taking, Lender shall
from time to time miake available such proceeds, subject to the following conditions: (a)
there is no Event of Default (b) receipt of satisfactory estimates of the cost of completion
of restoration work and any architect’s certificates, waivers of lien, contractor’s sworn
statements, and other evidence of cost and of payment and of the continued priority of the
lien hereof over any. poteniial liens of mechanics and materialmen (including, without
limitation, title policy, endorsements) as Lender may reasonably require and approve; (c)
the time required to complete the'testoration work and for the gross revenue to retumn to
pre-Casualty or pre-Taking levels will not exceed the coverage period of the rental value
insurance required hereunder; (d) the annual net cash flow (annual net operating income
after deduction for annual replacement reserves and a management fee) shall equal or
exceed 1.20 times the annual debt service on the Note, and only net operating income
from approved executed Leases in effect on the Premises, with no uncured defaults and
with tenants that have not exercised or indicatéd an intent to exercise a right to terminate,
shall be used in Lender’s determination of the annual net cash flow; (e) Lender approves
the plans and specifications of such werk, which-approval shall not be unreasonably
withheld; (f) if the amount of any insurance. proceeds, award or other payment is
insufficient to cover the cost of restoring and rebuilding the Premises, Borrower shall pay
such cost in excess of such proceeds, award or other payment before being entitled to
reimbursement out of such funds; (g) Borrower.pays to Lender a non-refundable
processing fee equal to the greater of $5,000.00 or .25% of the amount of such proceeds
within sixty (60) days of the occurrence of any such damage or destruction and before
Lender disburses any proceeds; and (h) such other conditions to such disbursements, in
Lender’s reasonable discretion, as would be customarily required by a construction lender
doing business in the area where the Premises are located or whlch are 0therw15e required
by any Rating Agency. : S

(F)  No payment made by Lender prior to the final completion of the restoration work
shall, together with all previous payments, exceed 90% of the “cost of such work
performed to the time of payment, and at all times the undisbursed balance shall-be at
least sufficient to pay for the cost of completion. Any proceeds rernamrng after
restoration shall be paid to Borrower so long as no Event of Default then ex1sts ' '
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_{G)  Restoration of the Premises shall be commenced promptly after the occurrence of
"+ the loss and shall be prosecuted to completion diligently, and the Premises shall be so

~ restored and rebuilt to substantially the same character and quality as prior to such
~ damage and destruction and shall comply with all Legal Requirements.

(H) < ~Should such Casualty or Taking occur after foreclosure or sale proceedings have
been instituted, the proceeds of any such insurance policy or policies or awards or other
payments: related to a Taking, if not applied in rebuilding or restoration of the
Improvemenits, shall be used to pay (i) the Indebtedness then due and owing in the event
of a non-judicial sale in such priority as Lender elects, or (i1) the amount due in
accordance with any decree of foreclosure or deficiency judgment that may be entered in
connection with-such proceedings, and the balance, if any, shall be paid in the priority as
provided by-the laWs of the state where the Premises are situated, or otherwise as any
court having jurisdiction may direct.

] X C ONDEMNATION/TAKING

9.1.  Inthe event of the commencement of a Taking affecting the Premises:

{A)  Borrower shall notlfyl_Lendenthereof in the manner provided in this Deed of Trust
for the giving of notices. Lender may participate in such proceeding, and Borrower shall
deliver to Lender all documents tequested by it to permit such participation.

(B)  Borrower shall cause the proceeds of any award or other payment made relating
to a Taking, to be paid directly to Lender.” Lénder, ‘in its sole and absolute discretion: (i)
may apply all such proceeds to pay the Indebtedness in such priority as Lender elects,
provided however, that if no Event of Default exists at the time of such application no
Make Whole Premium shall be due; or (ii) subject to and in accordance with the
provisions set forth in the Damage or Destruction section above, may disburse such
amounts of the proceeds as Lender reasonably deems necessary for the repair or
. replacement of the Premises.

Notwithstanding anything herein above to the contrary, provided no Event of Default exists,
Lender agrees to disburse the proceeds received from any Inconsequential Taking, as hereinafter
defined, to Borrower for the repair and/or replacement of the Premises. An-Inconsequential
Taking shall be a Taking which (i) results in less than $25,000 in proceeds (it)-does not, in
Lender’s determination, materially or adversely affect the Improvements parking, access,
ingress, egress or use of the Premises; and (iii) does not trigger any rlghts or opuons of tenants
under the Leases. : i

X. FEES AND TAXES

10.1.  If pursuant to any law, any tax or fee is due or becomes due or is imposed upc')n' Lender in""
respect of the issuance of the Note hereby secured or the making, recording and registration’ of /
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.thIS Dé¢ed of Trust or otherwise in connection with the Loan Documents, the Environmental
'Indemmty or the Loan except for Lender’s income or franchise tax, Borrower covenants and
. agrees to pay such tax or fee in the manner required by such law, and to hold harmless and
‘indemnify Trustee and Lender, and their respective successors and assigns, against any liability
incurred by reason of the imposition of any such tax or fee.

XI. EVENTS OF DETAULT

11.1. Ifone 01:""'1_1_10'1"3 of the following events (herein called an “Event of Default” or “Events of
Default” as the cbﬂtex_t so requires) shall have occurred:

(A) fallure to pay when due any principal, interest, Make Whoele Premium or other
Indebtedness, utilities, taxes or assessments or insurance premiums required pursuant to
the Loan Documents or:the Environmental Indemnity, and such failure shall have
continued for 5 day_s, or

(B)  Borrower, Interest-Owner or any guarantor voluntarily brings or acquiesces to any
of the following: (1) any action-for dissolution, act of dissolution or dissolution or the
like of Borrower, Interest Owner or any guarantor under the Federal Bankruptcy Code as
now or hereafter constituted; (2) the filing of a petition or answer proposing the
adjudication of Borrower, Interest-Owner or any guarantor as a bankrupt or its
reorganization or arrangement, or any composition, readjustment, liquidation, dissolution
or similar relief with respect to“it.pursuant to any present or future federal or state
bankruptcy or similar law; or (3) the appointment by order of a court of competent
jurisdiction of a receiver, trustee or liquidater of =._th__e Premises or any part thereof or of
Borrower, Interest Owner or any guarantor or of substantially all of the assets of
Borrower, Interest Owner or any guarantor; ot~ . -

(C)  one or more of the items set forth in the foregoing subsection (B) above occur
which were not either voluntarily brought or ac(juiesced in by Borrower, Interest Owner
or any guarantor, and which are not discharged or dlsmlssed w1th1n 90 days after the
action, filing or appointment, as the case may be; or

With respect to the matters in (B) and (C) above for an Interest Owner only, no Event of Default
shall occur until an interested party or Interest Owner asserts a claim of right against Borrower or
the Premises which delays or otherwise affects Lender’s rights, remedies,. or interests granted
under the Loan Documents (whether or not such assertion is successful);. -~ . -

(D)  with respect to the matters not described in any other subparagraphs of this
section, failure to duly observe or perform any covenant, condition or agreement of the
Borrower or any guarantor contained in this Deed of Trust, or in the Loan Documents, or
in the Environmental Indemnity, and such failure shall have continued for 30 days aﬂer

Notice specifying such failure is given by Lender to Borrower; or
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~(E)  If any failure to observe or perform under (D} above shall be of such nature that it

" " cannot be cured or remedied within 30 days, Borrower shall be entitled to a reasonable
- period of time to cure or remedy such failure (not to exceed 90 days following the giving
~# of Notice), provided Borrower commences the cure or remedy thereof within the 30 day

. period following the giving of Notice and thereafter proceeds with diligence, as
'_ﬂ?terrniricd by Lender, to complete such cure or remedy.

(F). | the breach of the Due on Sale or Encumbrance/Transfers section of this Deed of
Trust; or

(G) a'ny representation or warranty when made by or on behalf of Borrower,
Guarantor or laterest Owner shall prove to be untrue or inaccurate in any material
respect, mcludmg, without limitation, any representation or warranty contained within {or
rendered in connection with) the making of the Loan or the delivery of any of the Loan
Documents or the En\flronmental Indemnity; or

(H)  the failure of Borrower to give Notice to Lender within 90 days after the death of
any individual who is pérsonally.liable for any obligation under the Loan Documents or
the Environmental Indemnity; or” ~

(D) subject to the provisions of-this Deed of Trust, the failure of Borrower to provide
Lender with an assumption agreemeht in form and substance and executed by a person(s)
or entity(ies) acceptable to Lender in its commercially reasonable discretion to assume
the obligations of any deceased individual who is personally liable for any obligation
under the Loan Documents or the Environmental Indemnity, and such failure shall have
continued for 90 days after the death of such individual,

then, in each and every such case, the whole of sa{id "prineipal sum hereby secured shall,
at the option of the Lender and without further notice to Borrower, become immediately
due and payable together with accrued interest thereon, a Make Whole Premium
calculated in accordance with the provisions of: the Loan Documents and all other
Indebtedness, and whether or not Lender has exercised said optlon interest shall accrue
on the entire principal balance and any interest or Make Whole Premium or other
Indebtedness then due, at the Default Rate until fully paid or 1f Lender has not exercised
said option, for the duration of any Event of Default.

X1I. MAKE WHOLE PREMIUM

Borrower agrees that if Lender accelerates the whole or any part of the prmcrpal sum

hereby secured after the occurrence of an Event of Default, Borrower waives any rlght to prepay
the principal sum hereby secured in whole or in part without premium and agrees. to-pay; as yield
maintenance protection and not as a penalty, the Make Whole Premium as provided-in.the Note.:
However, in the event any proceeds from a Casualty or Taking are applied to reduce the .~
principal balance under the Note, no Make Whole Premium shall be due so long as no. Event of -
Default exists at the time of such application.
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XIII. LENDER RIGHTS AFTER EVENT OF DEFAULT

131 'Upo'n ‘the occurrence of any Event of Default, Lender may, but need not, make any
payment or perform any act herein required of Borrower, in any form and manner deemed
expedient arid may, but need not, purchase, discharge, compromise or settle any tax lien or other
prior lien or title or claim thereof, or redeem from any tax sale or forfeiture affecting said
Premises, of contest'any tax or assessment. All moneys paid and all reasonable expenses paid or
incurred, includihg but not limited to, reasonable attorneys’ fees and costs, and any other money
advanced by Letider to protect the Premises and the lien hereof, shall be additional Indebtedness
secured hereby-and shall become immediately due and payable without notice and with interest
thereon at the Default Rate from the date of expenditure or advance until paid.

13.2. In making any payment hereby authorized relating to taxes or assessments or for the
purchase or discharge of any prier lien, Lender may make such payment according to any bill,
statement or estimate secured from-the appropriate public office without inquiry into the
accuracy thereof or into the validity of any tax, assessment, sale, forfeiture, tax lien or title or
claim thereof or without i 1nqu|ry as- to the vahdlty or amount of any claim for lien which may be
asserted. ¥

13.3.  Upon the occurrence of any Event-of Default, in addition to any other rights or remedies
provided in the Loan Documents, at law, in equity or otherwise, Lender shall have the right to
cause the Premises or any part thereof to-be sold and upon demand by Lender, Trustee, without
demand on Borrower, shall sell the Premisés or such part thereof as Trustee in its sole discretion
may deem necessary having first given notice of the tlme and place of such sale as required by
law. S

13.4.  Trustee may postpone such sale from time to time by giving notice of such postponement
in any manner permitied by law. On the date of the salg or the date to which such sale may have
been postponed Trustee may sell the Premises to the hlghest bldder This Deed of Trust may
also be foreclosed judicially as a mortgage. ST

13.5.  Following the occurrence of an Event of Default, Borrower shall upon demand of Trustee
or Lender surrender to Lender possession of the Premises, and Lender shall be entitled to take
actual possession of the Premises or any part thereof personally or by its dgents or attorneys, and
Lender in its discretion may, with or without force and with or without process of law, enter
upon and take and maintain possession of all or any part of the Premises together with all
documents, books, records, papers and accounts of the Borrower or the then owner of the
Premises relating thereto, and may exclude Borrower, its agents or assigns wholly therefrom, and
may as attorney-in-fact or agent of the Borrower, or in its own name as Lender and under the
powers herein granted: e T e

(A)  hold, operate, maintain, repair, rebuild, replace, alter, improve, manage or ébn‘trql -
the Premises as it deems appropriate, insure and reinsure the same and any risks rslated"to__f
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~“Lender’s possession and operation thereof and receive all Rents, either personally or by
< its agents, and with full power to use such measures, legal or equitable, as in its discretion
it deems necessary to enforce the payment or security of the Rents, including actions for
~# the recovery of Rent, actions in forcible detainer and actions in distress for Rents, hereby
L granfi_ng full power and authority to exercise each and every of the rights, privileges and
'__p’_(_iWef_s. herein granted at any and all times hereafter, without notice to Borrower; and

(B)y | ¢§ndllct.-.leasing activity pursuant to the provisions hereof.

Neither Trustee nor Lender shall be obligated to perform or discharge, nor does either hereby
undertake to perform or discharge, any obligation, duty or liability under any Lease. Except to
the extent that the same iscaused solely by Lender’s gross negligence or willful misconduct,
should Trustee or Lender. incur.any liability, loss or damage under any Leases, or under or by
reason of the assignment of Leases contained herein, or in the defense of any claims or demands
whatsoever which may be asserted against Lender or Trustee by reason of any alleged
obligations or undertakings on its-part to perform or discharge any of the terms, covenants or
agreements in any Lease, the -amount thereof, including costs, expenses and reasonable
attorneys’ fees and costs, shall b"e.-adde'd.--to the Indebtedness and secured hereby.

13.6. Upon the occurrence of an Event of. Defautt, Trustee and Lender in the exercise of the
rights and powers conferred upon them shall have the full power to use and apply the Rents, less
costs and expenses of collection to the payment of or on account of the items listed in (A) - (C)
below, at the election of Lender and in such order as Lender may determine as follows:

(A)  to the payment of (i) the expenses of operating and maintaining the Premises, (ii)
premiums on insurance as hereinabove authorized; (iii) taxes and special assessments
now due or which may hereafter become due.on.the Premises, and (iv) expenses of
placing the Premises in such condition as w111 m the sole ]udgment of Lender, make it
readily rentable; P

(B)  to the payment of any principal, interest or any other lndebtedness secured hereby
or any deficiency which may result from any foreclosure sale;

(C)  to the payment of established claims for damages if any, reasonable attorneys’
fees and costs and reasonable attorneys” fees and costs on appeal ‘

The manner of the application of Rents, the reasonableness of the costs a‘nd chérge's" to.which such
Rents are applied and the item or items which shall be credited thereby shall’ be within.the sole
discretion of Lender. To the extent that the costs and expenses in (A) and (C) above exceed the
amounts collected, the excess shall be added to the Indebtedness and secured hereby. .~
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XIV. APPOINTMENT OF RECEIVER

14 I Up’on the occurrence of any Event of Default, Lender may apply to any court having
_]urlSdlCtIOIl for the appointment of a receiver of the Premises. Such appointment may be made
either before or after sale, without notice, without regard to the solvency or insolvency of
Borrower at'the’ time of application for such receiver and without regard to the thep value of the
Premises or thé adequacy of Lender’s security. The receiver shall have power to collect the
Rents during the pendency of any foreclosure proceedings and, in case of a sale, during the full
statutory period of redemption, if any, as well as during any further times when Borrower, except
for the intervention. of such receiver, would be entitled to collect such Rents. In addition, the
receiver shall have all-other powers which shall be necessary or are usual in such cases for the
protection, possession, control, management and operation of the Premises during the whole of
said perlod The court: from time-to time may authornize the receiver to apply the net income in
its possession at Lender’s ¢lection and in such order as Lender may determine in payment in full
or in part of those items llsted in the sectlon above.

XV. APPLICATION OF PROCEEDS AFTER FORECLOSURE OR SALE

15.1.  Upon such sale, Trustee shall make execute, and after due payment is made, deliver to
the purchaser or purchasers a deed or d_eeds_for the Premises or part thereof sold and shall apply
the proceeds of the sale, at the election”of Lender first, to all of the expenses of such sale
including the reasonable expenses of the Trustee and the fees and costs of any attorneys for the
Trustee or Lender, all of which shall accrue and become due from and after any Event of
Default, and, second, to the payment of Indebtedness in such order as Lender may elect in its
sole and absolute discretion, and third, to the payment. of any lienholders if required under
applicable law of the state where the Premises are Iocated The remainder of such proceeds, if
any, shall be paid as required by law. : :

15.2. In the event of such a sale of the Premises or any part thereof and the execution of a deed
or deeds therefore under this Deed of Trust, any recital of the occurrence of an Event of Default
or of the giving or recording of any notice or demand by Trustee or Lender regarding such sale
shall be conclusive proof thereof, and the receipt of the purchase money recited therein shall
fully discharge the purchaser from any obligation for the proper apphcatlon of the proceeds of
sale in accordance with these trusts.

XVI. PAYMENT OF COSTS/'WAIVER AND OTHER RIGHTS OF "'LIENDER

16.1. Borrower agrees that all reasonable costs, charges and expenses, 1ncludmg but not limited
to, reasonable attorneys’ fees and costs, incurred or expended by Trustee or Liender arising out of
or in connection with any action or proceeding in any way pertaining to the Loan- Documents, the
Environmental Indemnity, or the Premises, shall be promptly paid by Borrower.” All such sums
not promptly paid by Borrower shall be added to the Indebtedness secured hereby and.shall bear
interest at the Default Rate from the date of such advance and shall be due and payable on..
demand. o
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16.2..-"To the full extent that such rights can be lawfully waived, Borrower hereby waives and

‘agrées not to insist upon, plead, or in any manner take advantage of, any notice of intention to
: accelerai:e,ﬁ ‘notice of acceleration, any stay, extension, exemption, homestead, marshaling or
‘moratorium law or any law providing for the valuation or appraisement of all or any part of the
Premises prior to any sale or sales thereof under any provision of this Deed of Trust or before or
after afny decree, Judgment or order of any court or confirmation thereof, or claim or exercise any
right to redeem all or any part of the Premises so sold, and hereby expressly waives to the full
extent perrmtted by applicable law on behalf of itself and its successors and assigns all benefit
and advantage of any-such laws. Borrower expressly waives to the full extent permitted by
applicable law on behalf of itself and its successors and assigns any and all rights of redemption
from any sale of any order or.decree of foreclosure obtained pursuant to provisions of this Deed
of Trust. o

16.3. Al rights and remedies granted to Trustee or Lender in the Loan Documents shall be in
addition to and not in limitation of any rights and remedies to which it is entitled in equity, at law
or by statute, and the invalidity of any right or remedy herein provided by reason of its conflict
with applicable law or statute shall not affect any other valid right or remedy afforded to Trustee
or Lender. No waiver of any default or Event of Default under any of the Loan Documents shall
at any time thereafter be held to b a waiver of any subsequent Event of Default or default. All
remedies provided for in the Loan Documents-are curnulative and may, at the election of Lender,
be exercised alternatively, successively or concurrently. No act of Trustee or Lender shall be
construed as an election to proceed underany one provision herein to the exclusion of any other
provision or to proceed against one portion of the Premises to the exclusion of any other portion.
Time is of the essence under this Deed of Trust and the Loan Documents.

XVIL ASSIGNMENT OF LEASES .-AND RENTS

17.1. Borrower hereby appoints Lender as the true and lawful dttorney of Borrower with full
power of substitution and with power for it and in its name, place and stead, to demand, collect,
give receipts and releases for any and all Rents herein assigned which may be or become due and
payable by the lessees and other occupants of the Premises, and at its discretion to file any claim
or take any other action or proceeding and make any settlement of any ¢laims, either in its own
name or in the name of Borrower or otherwise, which Lender 'n'iay deem necessary or desirable
in order to collect and enforce the payment of any and all Rents. "Lessees -of the Premises, or any
part thereof, are hereby expressly authorized and directed to pay all Rents herein assigned to
Lender or such nominee as Lender may designate in writing delivered to and reéceived by such
lessees who are expressly relieved of any and all duty, liability or obllgatlon to Borrower in
respect of all payments so made.

17.2.  Notwithstanding any provision herein to the contrary, prior to an Eventr of Default,
Lender hereby grants to Borrower the revocable license to enforce all provisions ¢ontainéd in. the
Leases and collect and use (subject to the terms and conditions of the Loan Doenments), all:
Rents, as the same become due and payable, but in any event for not more than one calendar -
month in advance. Such license shall not be applicable to any Extraordinary Rental P_aymen_t“s__E
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(as herginafter defined), all of which shall be paid directly to Lender. Lender shall be entitled to
‘held Extraordinary Rental Payments it receives as additional security for the Note and the funds
. shall “‘be-governed by the terms set forth below. Borrower shall render such accounts of
‘collections as: Lender may reasonably require. The license herein granted to Borrower shall
terminate immediately and automatically, without further action or documentation, upon an
Event 6f Default; and upon written notice of Borrower’s Event of Default at any time hereafter
given by Liénder to"any lessee, all Rents thereafter payable and all agreements and covenants
thereafter to be performed by any such lessee shall be paid and performed by such lessee directly
to Lender in the same manner as if the above license had not been granted, without prosecution
of any legal or équitable remedies under this Deed of Trust. Any lessee of the Premises or any
part thereof is authorized and-directed to pay to Borrower any Rent herein assigned currently for
not more than one calendar month in advance, but shall make all Extraordinary Rental Payments
to Lender and any payment so- made, other than Extraordinary Rental Payments, prior to receipt
by such lessee of the aforementloned notice shall constitute a full acquittance to lessee therefore.
“Extraprdinary Rental Payﬂent shall mean any payments under the Leases in excess of one

calendar month in advance,. lﬂase termmat]on payments and purchase option exercise payments.

17.3.  All Extraordinary Rental--Payme'_nt_s-' shall be delivered to Lender. Such Extraordinary
Rental Payments shall be held by Liender and Borrower shall not be entitled to interest or
crediting of interest on said Extracrdinary Rental Payments (hereinafter referred to as the
“Extraordinary Rental Escrow™) and disbutsed or applied as hereinafter provided. So long as no
Event of Default has occurred under the Loan Documents, Lender shall disburse funds from the
Extraordinary Rental Escrow for costs and expenses incurted by Borrower for tenant
improvements and leasing commissions for Leases approved by Lender, not to exceed a
combined rate per square foot of net rentable arca leased -as reasonably determined by Lender at
the time such Extraordinary Rental Payments are received by Lender. Borrower shall be allowed
disbursements from time to time for tenant improveménts and leasing commissions as reasonably
determined by Lender. Such disbursements of funds from the Extraordinary Rental Escrow shall
be conditioned upon Borrower furnishing to Lender a written request for each such disbursement
together with those items as Lender deems reasonably necessary in. its discretion. Funds in the
Extraordinary Rental Escrow shall constitute additional aecurlty for the Loan and shall remain as
collateral for the Loan for the term of the Loan. :

17.4.  Lender shall be under no obligation to enforce any of the rlghts or claims assigned to it
hercunder or to perform or carry out any of the obligations of the ]essor under any of the Leases
and does not assume any of the liabilities in connection with or arising out of the covenants and
agreements of Borrower in the Leases; and Borrower covenants and agrees that it will faithfully
perform all of the obligations imposed under any and all of the Leases. All Security Deposits
collected by Borrower shall be maintained in accordance with all apphcable Legal Requn'ements
and, if cash, shall be deposited by Borrower at a federally insured 1nst1tut10n reasonably
satisfactory to Lender. : :

17.5.  Borrower covenants not to alter, modify, amend or change the terms of any 'of the 'L.é:asé_s o
or give any consent or permission or exercise any option required or permitted by the terms.
thereof or waive any obligation required to be performed by any lessee or cancel, rénew- 'bf
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termindte any of the Leases or accept a surrender thereof or enter into leases after the date hereof
‘without the prior written consent of Lender, not to be unreasonably withheld, and Borrower will
. not make any further transfer or assignment thereof, or attempt to pledge, assign or encumber
‘any of the Leases or Rents or other amounts payable thereunder. Borrower further covenants to
deliver to Lender, promptly upon receipt thereof, copies of any and all demands, claims and
notices of default reccived by Borrower from any lessee under any of the Leases assigned herein
or of any default thereunder by lessee. Borrower shall keep and perform all terms, conditions
and covenants r_cqulre_d_ to be performed by lessor under the Leases. If requested by Lender,
Borrower shall enforce the Leases and all remedies available to Borrower against the lessees
thereunder in case of default under the Leases by lessees.

(A) Notw1thstand1ng the foregomg and subject to Lender's lease approval rights
outlined in any Property. Reserves Agreement, Borrower shall be permitted, in the
ordinary course -of-business, to enter into, extend, renew, amend or modify (but not
terminate) any Lease which covers less than twenty percent (20%) of the square feet of
the total net rentable ‘atea of'space at the Premises without Lender's prior written consent;
provided that all of the following conditions are satisfied:

(1) No Event"6f.--Deféiﬁ1t-'éxists under the Loan Documents;

(11} The Lease contams no purchase option or right of first refusal to purchase
all or a portion of the Premises; .~ -

(i) A new Lease must contain terms.which are commercially reasonable;

(iv)  All lease extensions, renewals, amendments or modifications (A) are in
the ordinary course of business of Borrower; (B) are commercially reasonable; (C) do not
involve the relocation of a tenant to space riot located within the Premises; and (D) do not
provide for reduction of rent or other tenant relmbursement amounts, unless otherwise
approved by Lender in writing; - s

(v) The new Lease, or any renewal, extension, amendment or modification of
an existing Lease, does not or will not cause a default under ziny Lease, ot any other
document or instrument (recorded or otherwise) in any way burdemng or affecting the
Premises; and

(vi)  The tenant’s business does not and will not lnvolve the .presence of
Hazardous Material on the Premises, including but not limited to busmesses engaged in
the processing of dry cleaning on-site. :

(B)  Bormrower shall furnish to Lender a true and complete copgf of. ‘dach Lease,
extension, renewal, amendment or modification of lease, hereafter made. by Borrower
with respect to space in the Premises within thirty (30) days after execution (}f same..

(C)  With regard to those Leases for which Lender’s consent is requlred 1f (a);
Borrower provides Lender with a written request for consent to such Lease and the
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~request is accompanied by: (i) a copy of the Lease; and (ii) copies of the most recently
" . completed balance sheets and income statements for such lessee, to the extent reasonably
" available; (b) the request is given in the manner provided for the giving of Notices in this
~# Deed of Trust; and (c) the request is boldly noted as a request for consent to a Lease for
.+ which'Lender’s consent is required and specifically states that the Lease will be deemed
. approved._ if Lender fails to respond within 15 Business Days (Lender and Borrower
hereby 4gree-that such 15 Business Day period shall commence on the date of Lender’s
actual receipt of all information reasonably required by Lender in connection with
Lender’s teview of said Lease); then in the event Lender fails to respond within said 15
Business Day- period, said consent shall be deemed to have been given. Lender may
condition its consent to any Lease on Lender’s receipt of a fully executed Subordination,
Non-Disturbance and Attornment Agreement, m form and substance reasonably
satisfactory to Lender

17.6. Following the occurrence Of an Event of Default, Lender may as attorney-in-fact or agent
of Borrower or in its own name as-Lender and under the powers granted herein extend, modify,
or terminate (to the extent permitted by law or the terms of the specific lease) any then existing
leases or subleases and make tiew-leases, which extensions, modifications or new leases may
provide for terms to expire, or for optlons to 1essees to extend or renew terms to expire, beyond
the Maturity Date.

17.7. It is the intention of Lender and Borrower that the assignment effectuated hereby with
respect to the Rents and other amounts: due under the Leases shall be a direct, absolute and
currently effective assignment and shall not constityte "'merely the granting of a lien, collateral
assignment or a security interest or pledge for the purposeof securing the Indebtedness secured
by this Deed of Trust and is effective whether or not a default occurs hereunder or under the
Loan Documents. In the event that a court. of ‘competent jurisdiction determines that,
notwithstanding such expressed intent of the parties, Lénder's interest in the Rents or other
amounts payable under the Leases constitutes a lien on er:security interest in or pledge thereof, it
is agreed and understood that the forwarding of a notice to Borfbxirer after the occurrence of an
Event of Default, advising Borrower of the revocation of Borrower’s license to collect such
Rents shall be sufficient action by Lender to (i) perfect such lien on or'security interest in or
pledge of the Rents, (ii) take possession thereof, and (iii) entitle Lender'to immediate and direct
payment of the Rents for application as provided in the Loan Documents, all without the
necessity of any further action by Lender, including, without limitation; any action to obtain
possession of the Land, Improvements or any other portion of the Premises. Notwithstanding the
direct and absolute assignment of the Rents, there shall be no partial reduction of‘any portion of
the Indebtedness secured by this Deed of Trust except with respect to Rents actually reeewed by
Lender and applied by Lender toward payment of such Indebtedness. :

17.8.  Without limitation of the absolute nature of the assignment of the Rents, Borrower and
Lender agree that (i) this Deed of Trust shall constitute a “security agreement” for" purposes.of.l1
U.S.C. Section 552(b), (ii) the security interest created by this Deed of Trust extends to property
of Borrower acquired before the commencement of a case in bankruptcy and to all amounts paid :
as Rents (including, without limitation, any Extraordinary Rental Payments), and (iii). such :
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security.interest shall extend to all Rents (including, without limitation, any Extraordinary Rental

‘Payments) acquired by the estate after the commencement of any case m bankruptcy. Without
. limitation of the absolute nature of the assignment of the Rents, to the extent Borrower {or
‘Borrower’s ‘hankruptcy estate) shall be deemed to hold any interest in the Rents (including,
without limitation, any Extraordinary Rental Payments) after the commencement of a voluntary
or invgluntary-bankruptcy case, Borrower hereby acknowledges and agrees that such Rents
(including,-without limitation, any Extraordinary Rental Payments) are and shall be deemed to be
“cash collateral” under Section 363 of the Bankruptcy Code. Borrower may not use the cash
collateral w1th0ut the consent of Lender and/or an order of any bankruptcy court pursuant to 11
U.S.C. 363(c)(2),.and Borrower hereby waives any right it may have to assert that such Rents
(including, without limitation, any Extraordinary Rental Payments) do not constitute cash
collateral. No consent-byLender to the use of cash collateral by Borrower shall be deemed to
constitute Lender’s approva] as, the case may be, of the purpose for which such cash collateral
was expended.

17.9. Borrower acknowledges and agrees that, upon recordation of this Deed of Trust, Lender’s
interest in the Rents shall be deemed to be fully perfected, and enforced as to Borrower and all
third parties, including, without limitation, any subsequently appointed trustee in any case under
the Bankruptcy Code, without the riecessity of taking any other affirmative action.

XVIIL. _FiNANCIAL REPORTING

18.1. Borrower shall keep adequate books and records of account in accordance with generally
accepted accounting principles or a tax basis of accounting.or in accordance with other methods of
accounting acceptable to Lender in its sole discretion, consistently applied (“Approved Accounting
Method™) and shall furnish to Lender the following; which shall be prepared, dated and certified by
Borrower as true, correct and complete in the form. requ1red by Lender unless otherwise specified
below:

(A) Within 90 days after the end of each calendar year, detailed financial and
operating reports covering the full and complete operation of.the Premises, prepared in
accordance with the Approved Accounting Method, -including, without limitation,
income and expense statements; upon written request from “Lender, Borrower shall
provide the foregoing on a quarterly basis within 30 days after (and ef‘fectwe as of) the end
of each quarter; .

(B)  Within 90 days after the end of each calendar year, a detailed and certified rent roll
of the leasing status of the Premises as of the end of such year identifying the lessee (and
assignee, subtenants and licensees, if any) and location of demised.premises; square
footage leased, base and additional rental amounts including any. increases; rental
concessions, allowances, abatements and/or rental deferments; pass-through -amourits;
purchase options; commencement and expiration dates; early termination dafes; renewal
options and annual renewal rents; total net rentable area of the Premises; the existence of .
any affiliation between Borrower and tenant; and a detailed listing of tenant defaulis; upon:
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" written request from Lender, Borrower shall provide the foregoing on a quarterly basis
" within 30 days after (and effective as of) the end of each quarter;

" (C) * Within 90 days after the end of each fiscal year for each of the Borrower and

.. Guarantor, detailed annual financial reports (including a balance sheet and income

" statement) for each of the Borrower and Guarantor for the immediately preceding fiscal
yeat; and "

(D) S.ﬁc:;h-'qther financial statements, and such other information and reports as may, from
time to fime,"be'reasonably required by Lender.

XIX TRANSFER OF LOAN BY LENDER

19.1. Lender may, at any tlme sell transfer or ass1gn the Note, the other Loan Documents and the
Environmental Indemnity, and-any or all servicing rights with respect thereto, or grant
participations therein or s¢ll:the Lean in a securitization {each, as designated by Lender, a
"Securitization Transaction”).-” Lender may forward to each purchaser, transferee, assignee,
servicer, participant, investor in-such Securitization Transaction or any Rating Agency
{collectively, the "Investor") and-each prospective Investor and their advisors, all documents and
information related to the Loan including the Loan Documents, the Environmental Indemnity, any
financial statements, rent rolls and any other information relating to the Premises or the Loan.

19.2. Borrower agrees that it shall coobé:ré.te with Lender and use Borrower’s reasonable efforts to

facilitate the consummation of any Secufitization_.-T_lfansaction, inchuding, without limitation,
providing supplementary financial and rent rolls, if 'requeSted by Lender.

19.3. Lender agrees that any costs and expenses mcurred by Lender under this section shall be the
responsibility of and paid for by Lender. .

XX. MANAGEMENT OF PREMISES _

20.1.  The Premises shall at all times be managed by the Borrower or a professional property
manager approved by Lender. If the Premises are managed by Borrower or an affiliate of
Borrower, then upon the occurrence of an Event of Default, Lendet may request, upon thirty (30)
days prior writlen notice to Borrower, that Borrower select a successor- fnanager not affiliated
with Borrower to manage the Premises. If a successor manager is requ1red pursuant hereto,
Borrower shall immediately appoint a successor manager, which manager ‘and its fees shall be
acceptable to Lender in Lender’s reasonable discretion.

XXI1. TRUSTEE

21.1. Lender or Lender’s agent or loan servicer, from time to time, may substitute another

Trustee in place of the Trustee named herein, to execute the trusts hereby created; and upon'such _
appointment, and without conveyance to the successor trustee, the successor trustee -shall be .
vested with all the title, interest, powers, duties and trusts in the Premises hereby Vested 1n or:_._-'
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eonferred upon Trustee herein named. Each such appointment and substitution shall be made by
‘written instrument executed by the Lender or Lender’s agent or loan servicer containing
. reference to-this Deed of Trust sufficient to identify it, which instrument, when recorded in the
‘office of the County Recorder of the county or counties in which the Premises are situated, shall
be: concluswe proof of proper appointment of the successor trustee. The recital or statement, in
any “instrument-executed by Trustee (or any successor Trustee), of the due authorization of any
agent of the Trustee executing the same shall for all purposes be conclusive proof of such
authorization. :

21.2. Trustee at any time, at Trustee’s option, may commence and maintain suit in any court of
competent jurisdiction and obtain the aid and direction of said court in the execution by it of the
trusts or any of them, herein expressed or contained, and, in such suit, may obtain the orders or
decrees, interlocutory or final of said court directing the execution of said trusts, and confirming
and approving Trustee’s: acts, or any of them, or any sales or conveyances made by Trustee, and
adjudging the validity ‘thereof, "and directing that the purchasers of the property sold and
conveyed be let into immediate possession thereof, and providing for orders of court or other
process requiring the Sheriff of the county in which said property is situated to place and
maintain said purchasers in qulet and peaeeable possession of the property so purchased by them,

and the whole thereof. e

21.3. Borrower, immediately upon:request,-at any and all times hereafter, at the expense of
Borrower, will cause to be made, executed, acknowledged and delivered to Trustee, any and
every deed or assurance in law which Trustee or counsel of Trustee shall reasonably advise or
require for the more sure, effectual and satlsfactory grantmg and confirming of said Premises
unto Trustee. o -

21.4. Trustee shall not be liable or responsible for its acts or omissions hereunder, except for
Trustee’s own gross negligence or willful default, or be liable or responsible for any acts or
omissions of any agent, attorneys or employee by h1m employed hereunder, if selected with
reasonable care. - :

21.5. Trustee accepts the trust created under this Deed ofTrust ‘Trustee is not obligated to
notify any party hereto of pending sale under any other deed of trust or of any action or
proceeding in which Borrower, Lender, or Trustee shall be a party unless brought by Trustee.

XX1l. GENERAL

22.1. By accepting payment of any sum secured hereby afier its due date Lender does nat
waive any future defaults. - S

22.2. The usury provisions of the Note and the Recourse Obligations of the Note are fully
incorporated herein by reference as if the same were specifically stated here. '

22.3. In the event one or more provisions of the Loan Documents shall be held fo_be_ iﬁx?alid, S
illegal or unenforceable ip any respect, such invalidity, illegality or unenforceability shall not: -
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affect any other provision hereof, and the Loan Documents shall be construed as if any such
'prov151on had never been contained herein,

'22.4._--" 1t the":payment of the Indebtedness secured hereby or of any part thereof shall be
extended or varied, or if any part of the security be released, all persons now or at any time
hereafter Jiable- therefore or interested in said Premises, shall be held to assent to such extension,
variation ortelease, and their liability and the lien and all provisions hereof shall continue in full
force, the rlght_ .of “recourse against all such persons being expressly reserved by Lender
notwithstanding such variation or release.

22.5. Upon peyrﬁent__'i-n full-pf the principal sum, interest and other Indebtedness secured by the
Loan Documents, these presents shall be null and void, and Trustee or Lender shall release this
Deed of Trust and the lien hefeof"by proper instrument executed in recordable form.

22.6. Borrower hereby :grants to Lender and its respective agents, attorneys, employees,
consultants, contractors and: assigﬁs an irrevocable license and authorization to enter upon and
inspect the Premises and all Tacilitiés located thereon and to conduct such inspection including
but not limited to, env1ronmenta] audlts of the Premises at reasonable times.

22.7. In the event there has been at Event of Default or in the event Lender has formed a
reasonable belief, based on its inspection-of the Premises or other factors known to it, that
Hazardous Materials may be presenton thé Premises, then Borrower grants to Lender and its
respective agents, attorneys, employees, consultants, contractors and assigns an irrevocable
license and authorization to conduct, at Borrower’s expense, environmental tests of the Premises,
including without limitation, a Phase II environmental-audit, subsurface testing, soil and ground
water testing, and other tests which may physwally invade the Premises or facilities (the
“Tests™).

22.8. Provided no Event of Default has oecurred Lender wﬂl provide Borrower with
reasonable notice of Lender’s intent to enter, inspect and conduct the Tests provided for in this
paragraph. In addition, Lender shall conduct such 1nspect10ns and Tests during normal business
hours and use reasonable efforts to minimize disruption of lessees busmess operations.

The foregoing licenses and authorizations are intended to be a- means of proteetlon of Lender’s
security interest in the Premises and nothing further. : :

22.9. Within 15 days after any written request by Lender to Borrower, Borrower shall provide
an estoppel certificate in form and content acceptable to Lender acknowledging the amount of
principal, interest and other Indebtedness then owing on the Note, the.terms.of payment,
Maturity Date and the date to which interest has been paid. Borrower shall- 'further'certify
whether any defaults, offSets or defenses exist against the Indebtedness. secured hereby.

Borrower shall also fumnish to Lender, within 30 days of its request, tenant estoppel letters from
such tenants of the Premises as Lender may reasonably require, which Lender shall not request'

more than one (1) time per year.
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22, '10 “The terms of the Loan Documents and the Environmental Indemnity shall be construed

‘and’ 1nterpreted without construing against the interest of the party causing the Loan Documents
. and the Environmental Indemnity or any portion of it to be drafted. Borrower is entering into the
Loan Documents and the Environmental Indemnity freely and voluntarily without any duress,
economlc or otherwme

22 11 Th1:> Deed of Trust and all provisions hereof shall inure to the benefit of the heirs,
successors. and a531gns of Lender and shall bind the heirs and permitted successors and assigns of
Borrower. :

22.12. This Dé.éd' bf--Truét ..sh_all be governed by, and construed in accordance with, the laws of
the state where the Premises are located, without regard to its conflicts of law principles.

22.13. BORROWER ~AND [ENDER FACH KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY WAIVE, TO THE EXTENT PERMITTED BY LAW, TRIAL BY JURY IN
ANY ACTIONS BROUGHT-BY BORROWER, TRUSTEE OR LENDER IN CONNECTION
WITH THIS DEED OF TRUST; ANY OF THE LOAN DOCUMENTS, THE INDEBTEDNESS
SECURED HEREBY, OR ANY’ OTH ER STATEMENTS OR ACTIONS OF LENDER.

22.14. This Deed of Trust and the In_debteqness secured hereby is for the sole purpose of
conducting or acquiring a lawful business,. professional or commercial activity or for the
acquisition or management of real or personal property as a commercial investment, and all
proceeds of such Indebtedness shall be used for said business or commercial investment purpose.
Such proceeds will not be used for the purchase of any security within the meaning of the
Securities Exchange Act of 1934, as amended,. or dny. regulation issued pursuant thereto,
including without limitation, Regulations U, T and X of the Board of Governors of the Federal
Reserve System. This is not a purchase money deed of trust where a seller is providing financing
to a buyer for the payment of all or any portion of the purchase price, and the Premises secured
hereby is not a residence or homestead or used for mmmg, grazmg, agricultural, timber or
farming purposes. :

22.15. Unless Lender shall otherwise direct in writing, Bori*éwe’f shall appear in and defend all
actions or proceedings purporting to affect the security hereunder, or any right or power of the
Lender. The Lender shall have the right to appear in such actions.or proceedings. Borrower
shall save Lender harmless from all reasonable costs, and expenses, including but not limited to,
reasonable attorneys’ fees and costs, costs of a title search, continuation-of abstract and
preparation of survey incurred by reason of any action, suit, proceeding; hearing, motion or
application before any court or administrative body in and to which Lender may be or become a
party by reason hereof. All money paid or expended by Lender in that regard, together with
interest thereon from date of such payment at the applicable interest rate shall be-additional
Indebtedness secured hereby and shall be immediately due and payable by Borrower w1thout
notice. :

22.16. If more than one person or entity constitutes Borrower, all obligations and agreements of
the persons or entities constituting Borrower are joint and several. S
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::_'2:'24;'1_7.- “This Deed of Trust may be executed in counterparts, each of which shall be deemed an
‘original; and such counterparts when taken together shall constitute but one agreement.

(Signatures on next page)
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_ ~“IN WITNESS WHEREOF, Borrower has caused this Deed of Trust to be duly executed
nd dehvered as of the date first above written.

BORROWER:

SYMBOL PROPERTIES LLC, a Washington
limited liability company

By:
Name: James,

mbol/
Title:

Mangg

STATE OF _{{J (% g
COUNTY OF & EE
I certify that | know or have satisfactory evidence that UNES

is the person who appeared before me, and said person acknowledged that he/she signed this
instrument, on oath stated that he/she” was authorized to execute the instrument and
acknowledged it as the Manager of SYMBOL PROPERTIES LLC, a Washington limited

‘liability company, to be the free and voluntary act of such party for the uses and purposes

mentioned in the instrument.

Dated: ! q { G
T %Q@ (5 )/uz,' )
\{ A S L Notary Public/
‘p MR (:‘\ Wi
i ‘; OTAR ,. * “% Print Name TO’\(‘ E \,Q.L‘S\f\ \RQU
: -oew "' ? .
. ‘U 8 L\° i My commission expires \LD.)[ < ?3
% P K N
0# w A% “\
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EXHIBIT A
LEGAL DESCRIPTION

Lot 4 of City:'o_f Burlington Short Plat 4-94, approved May 16, 1995 and recorded May 24, 1995 in Book
11 of Short Plats; at pages 204 and 205, under Auditor’s File No. 9505240069, being a portion of the
Northeast 1/4-of Section 6, Township 34 North, Range 4 East, W.M.;

EXCEPT that porﬁ'on .of "S'aid Lot 4 of City of Burlington, Short Plat 4-94, described as follows:

Beginning at the. Northeast comer of said Lot 4; thence North 88°59°I8” West, along the North line
thereof, a distance of 239 06 feet; thence South 1°00°42” West, a distance of 27.00 feet; thence South
88°59°18” East parallel.to the North line of said Lot 4, a distance of 243.63 feet to the West right-of-way
line of Goldenrod Read as shown on said Short Plat; thence North 8236’09 West, along said West line, a
distance of 27.38 feet, more or less to the pomt of beginning;

AND EXCEPT any portlon of sald Lot 4 of Clty of Burlington Short Plat 4-94, lying Westerly of the
following described line: .

Commencing at the Northeast cormer 'of saia Lnt 4; thence North 88°59°18” West, along the North line

thereof, a distance of 239.06 feet to the true pomt of beginning; thence South 1°00°42” West, a distance
of 181.20 feet to the South line of said Lot'4. .
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