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{ WASHINGTON____}
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*ERIC G. ROLFSON AND GRACE M. ROLFSON, TRUSTEES OF THE ROLFSON
FAMILY TRUST DATED OCTOBER 25, 2006

Space above this line for Recorder's use only

THIS DEED OF TRUST AND SECURITY AGREEMENT (the "Security Instrument”} is made as of January
14, 2008, bfT he Rolfson Family Trust, having an address at 611 North 18th Place, Mount Vernon, WA 98273 98273, as
grantor ("Borrower™), to Chicago Title Company, as Trustee ("Trustee"), for the benefit of InterBay Funding, LLC,
having an address at 2821 5. Parker Road Sutte 705 Denver, CO 80014, as beneficiary ("Lender").

RECITALS

Borrower by its promissory note of even date herew1th given to Lender is indebted to Lender in the principal
sum of One Million and No/100 Dollars ($1,000,000. OD) in lawful money of the United States of America (the note
together with all extensions, renewals, modifications, substitutions and amendments thereof shall collectively be referred
to as the "Note™), with interest from the date thereof ‘at the rates set forth in the Note, principal and interest to be payable
in accordance with the terms and conditions provided iri-the Note and with a maturity date of February 1, 2038.

Borrower desires to secure the payment of the Debt (héfei'riéftcf’dé_ﬁnf:d in Article 2) and the performance of all
of its obligations under the Note and the Other Obligations (defined in Art'icl'e 2).

ARTICLE 1. - GRANTS OF SECURITY

Section 1.1, PROPERTY IN TRUST. To secure the full and tlmely payment and performance of the Debt and the
full and timely performance and discharge of the Other Obligations, Botrower has GRANTED, BARGAINED, SOLD
and CONVEYED, and by thesc presents does GRANT, BARGAIN, MORTGAGE, ‘SELL, CONVEY and CONFORM in
trust with power of sale, as permitted by apphcable law, unte Trustee the following described "Property”, subject,
however, to the Permitted Exceptions (defined in Section 5.1), TO HAVE AND TO HOLD the Property unto Trustee, his
successors in trust and the Trustee's assigns forever, and Borrower does hereby bind itself, its-successors and assigns, to
warrant and forever defend title to the Property unto Trustee against every person-whomsoever lawfully claiming or to
claim the same or any part thereof; provided, however, that if Borrower shall pay (or cause to be paid) the Debt as and
when the same shall become due and payable and shall perform and discharge {or cause to be performed and discharged)
all of the Other Obligations of Borrower under the Note and this Security Instrument and the Other Security Documents
on or before the date same are to be performed and discharged, then the liens, security interests; estatcs-and rights granted
by this Security Instrument and the Other Security Documents shall terminate and be released- by.the Trustee, otherwise
same shall remain in full force and effect. In the event of such termination and release, Trusteg, . shall, at the request of
Lender and at the expense of Borrower, exccute an instrument in writing and in recordable form providing for'the release
of the liens, security interests, estates and rights granted by the Security Instrument and the Other Sccurlty Documents

As used herein, the term "Property" shall mean the following property, rights, interests and estates now owned
or hereafter acquired by Borrower (collectively, the "Property™): o :

{a) Land. The real property described in Exhibit A attached hereto and made a part hereof (tthand') d

(b) Additional Land. All additional lands, estates and development rights hereafter acquired by Borr_e'wer_'___.-.--'
for use in connection with the Land and the development of the Land and all additional lands and estates therein which
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" may, from time to time, by supptemental deed of trust or otherwise be expressly made subject to the lien of this
- Security Ingtrument;

_ {c)_ = Improvements. The buildings, structures, fixtures, additions, enlargements, extensions, maodifications,
repairs, replacements, and improvements now or hereafter erected or located on the Land (the "Improvements");

= (d) .Easements. All easements, rights-of-way or use, rights, strips and gores of land, streets, ways, alleys,
passages,.sewet rights,”ditches and ditch rights, wells and well rights, well permits, springs and spring rights and
reservoirs and-feservoir rights appurtenant fo or historically used in connection with the premises and all of Trustors
rights and interests under applicable state or Federal law to all water, and to use or consent to use all water, contained in
or available from any part of the'water bearing formations underlying the Premises, together with all associated casements
and rights of way; any and all rights to obtain water, sewer and other services from service districts, water, water courses,
water rights and powers; air rights-and development rights, all crops, timber, trees, shrubs, flowers and lands aping plants
and materials now or heréafter locatéd on, under or above the Premises, and all estates, rights, titles, interests, privileges,
liberties, servitudes, tenements; hereditaments and appurtenances of any nature whatsoever, in any way now or hereafter
belonging, relating or pertaining te the Land and the Improvements and the reversion and reversions, remainder and
remainders, and ail land lying in the bed.of any street, road or avenue, opened or proposed, in front of or adjoining the
Land, to the center line thereof and all the estates, rights, titles, interests, dower and rights of dower, courtesy and rights of
courtesy, property, possession, claim and demand whatsoever, both at law and in equity, of Borrower of, in and to the
Land and the Improvements and every. part and parcel thereof, with the appurtenances thereto;

(e) Fixtures and Personal Property. All-machinery, equipment, fixtures (including, but not limited to, all
heating, air conditioning, plumbing, lighting, communications and elevator fixtures) trade fixtures and other property of
every kind and nature whatsoever owned by-Borrowet, or in which Borrower has or shall have an interest, including
without limitation, letter of credit rights, deposit accounts, payment intangibles, investment property, electronic chattel
paper, timber to be cut and farm animals and, now ot hereafter located upon the Land and the Improvements, or
appurtenant thereto, and usable in connection with the present or future operation and occupancy of the Land and the
Improvements and all building equipment, materials and supplies of any nature whatsoever owned by Borrower, or in
which Borrower has or shall have an interest, now or hereafter located upon the Land and the Improvements, or
appurtenant thereto, or usable in connection with the present or futute operation and occupancy of the Land and the
Improvements (coliectively, the "Personal Property”), and the right, titie-and interest of Borrower in and to any of the
Personal Property which may be subject to any security interegts, as defined:in the Uniform Commercial Code, as adopted
and enacted by the state or states where any of the Property is located (the "Uniform Commercial Code"), superior in lien
to the len of this Security Instrument, and all proceeds and products of all.of the above;

) Leases and Rents. All leases, subleases and other agreements affecting the use, enjoyment or
occupancy of the Land and/or the Improvements heretofore or hereaftér entered into and all extensions, amendments and
modifications thereto, whether before or after the filing by or against Borrower of ‘any petition for relief under Creditors
Rights Laws (defined in Article 10) (the "Leases") and all right, title and interest of qu)f_rbwer, its successors and assigns
therein and thereunder, including, without limitation, any guaranties of the lessées' obligations thereunder, cash or
securities deposited thereunder to secure the performance by the lessees of their obligations thereunder and all rents,
additional rents, revenues, room revenues, acCounts, accounts receivable, issues and profits (including all oil and gas or
other mineral royalties and bonuses) from the Land and the Improvements whether paid or aceruing before or after the
filing by or against Borrower of any petition for relief under the Creditors Rights Laws (the "Rents") and all proceeds
from the sale or other disposition of the Leases and the right to receive and apply the Rents to the payment of the Debt;

(g) Insurance Proceeds. All proceeds of and any unearned premiums on any insurarice policies covering
the Property, including, without limitation, the right to receive and apply the proceeds of any insurance, judgments, or
settlements made in licu thereof, for damage to the Property; e

(h) Condemnation Awards. All awards or payments, including interest thereon, which m'_aiy'hé}’eto'f_drg and
hereafter be made with respect to the Property, whether from the exercise of the right of eminent domsain (including.-but

not limited to any transfer made in lieu of or in anticipation of the exercise of the right), or for a change of grade, or.for

any other injury to or decrease in the value of the Property;

(i) Tax Certjorari. All refunds, rebates or credits in connection with a reduction in real estéte'_:ta)(@sdh'cl-

assessments charged against the Property as a result of tax certiorari or any applications or proceedings for reduction;

@) Conversion. All proceeds of the conversion, voluntary or involuntary, of any of the forcg(_):ing"w
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including, without limitation, proceeds of insurance and condemnation awards, into cash or liquidation claims;

{k) Rights. The right, in the name and on behalf of Borrower, to appear in and defend any action or
procecdmg brought with respect to the Property and to commence any action or proceeding to protect the interest of
Trustee and/or Lender in the Property;

(1) Agrcement All agreements, contracts, certificates, instruments, franchises, permits, licenses, plans,
specifications- and other documents, now or hereafter entered into, and all rights therein and thereto, respecting or
pertaining to-the use, oceupation, construction, management or operation of the Land and any part thereof and any
Improvements or respecting any business or activity conducted on the Land and any part thereof and all right, title and
interest of Borrower therzin and thereunder, mcludmg, without limitation, the right, upon the occurrence and during the
continuance of an Event of Defau!t (defined in Article 10), to receive and collect any sums pavable to Borrower
thereunder; _

(m) mangxb‘.e AH trade names, trademarks, servicemarks, logos, copyrights, goodwill, books and
records and all other general 1ntang1blcs rclatmg to or used in connection with the operation of the Property,

(n) Cash and Accounts A]l cash funds, deposit accounts and other rights and evidence of rights to cash,
all present and future funds, accounts, lnstru_r_ncn_ts, accounts receivable, documents, causes of action, or claims now or
hereafter held, created or otherwise. capable of credit to the Debtor/Borrower, and

(o) Other Rights. Any ana-all other rights of Borrower in and to the items set forth in Subsections (a)
through (n) above. T e
Section 1.2. ASSIGNMENT OF LEASES AND RENTS. Borrower hereby absolutely and unconditionally assigns

to Trustee for the benefit of Lender Borrower's right, title'and interest in and to all current and future Leases and Rents; it
being intended by Borrower that this assignment coristitites a present, absolute assignment and not an assignment for
additional security only. Nevertheless, subject to the térms of this Section 1.2 and Section 3.8, Lender grants to Borrower
a revocable license to collect and receive the Rents. Borrower shall hold a portion of the Rents sufficient to discharge all
current sums due on the Debt, for use in the payment of ‘such sums.

Section 1.3 SECURITY AGREEMENT, This Security _In'Strumefnt is both a real property Deed of Trust and a

"security agreement” within the meaning of the Uniform Commercial Code.” The Property includes both real and personal
property and all other rights and interests, whether tangible or.intangjble.in-nature, of Borrower in the Property. By
executing and delivering this Security Instrument, Borrower hereby grants-to lénder, as security for the Obligations
(defined in Section 2.3), a security interest in the Personal Property to the full cxtent that the Personal Property may be
subject to the Uniform Commercial Code. .

Section 1.4. PLEDGE OF MONIES HELD. Borrower hereby plédges to Lender any and all monies now or
hereafter held by Lender, including, without limitation, any sums deposited in the Escrow Fund (defined in Section 3.5),
Net Proceeds (defined in Section 3.7) and condemnation awards or payments described in Section 3.6, as additional
security for the Obligations until expended or applied as provided in this Security Instrument. .

ARTICLE2. - DEBT AND OBLIGATIONS SECURED .
Section 2.1. DEBT. This Security Instrument and the grants, assignmcnt:s' .ﬁhd't'lﬂ'ans'fers "r.l..lade in Article 1
are given for the purpose of securing the payment of the following, in such order of priority as Lender may determme in
its sole discretion (the "Debt"): . .

(a) the indebtedness evidenced by the Note in lawful money of the United States of 'Améri.«':ﬁ;: -

(b) interest, default interest, late charges and other sums, as provided in the Note, th]S Sccurlty Instruruent
or the Other Security Documents (defined in Section 3.2); : :

(c) the Prepayment Consideration (defined in the Note), if any;

(d}y all other monies agreed or provided to be paid by Borrower in the Note, this Security Instrument or; the

Other Security Documents;,
(T
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: S(e) all sums advanced pursuant to this Security Instrument to protect and preserve the Property and the lien
~and the securlty interest created hereby; and

. (ﬂ ' all sums advanced and costs and expenses incurred by Lender in connection with the Debt or any part
thereof,-any renewal, extension, or change of or substitution for the Debt or any part thereof, or the acquisition or
perfectmn of the secunty therefor, whether made or incurred at the request of Borrower or Lender.

Sccnon 22 . OTHER OBLIGATIONS. This Securlty Instrtument and the grants, assignments and
transfers made, m Amcle I are also given for the purpose of securing the performance of the following (the "Other
Obligations"):

(a) ail other ablrgatrons of Borrower contained herein;
) each obllganon of Borrower contained in the Note and in the Other Security Documents; and
(c) each obhgatlon of Borrower contained in any renewal, extension, amendment, modification,

consolidation, change of, or subshtutlon or replaccmcnt for, all or any part of the Note, this Security Instrument or the
Other Security Documents, L

Section 2.3. DEBT A‘ND':OTH-ER' OBLIGATIONS. Borrower's obligations for the payment of the Debt
and the performance of the Other Obligafions shall be referred to collectively as the "Obligations.”

Section 2.4. PAYMENTS."___Unless payments are made in the required amount in immediately available
funds at the place where the Note is payable, remiftances in payment of all or any part of the Debt shall not, regardless of
any receipt or credit issued therefor, constitute payment unfi] the required amount is actually received by Lender in funds
immediately available at the place where the Note is.payable (or any other place as Lender, in Lender's sole discretion,
may have established by delivery of written notice thereof to Borrower) and shall be made and accepted subject to the
condition that any check or draft may be handled fot collection in accordance with the practice of the collecting bank or
banks; provided, however, Lender shall not be required ‘to accept payment for any Obligation in cash. Acceptance by
Lender of any payment in an amount less than the amount then due shall-be deemed an acceptance on account only, and
the failure to pay the entire amount then due shall be and continue to'be an Event of Default.

ARTICLE 3. - BORROWER COVENANTS
Borrower covenants and agrees that:

Section 3.1, PAYMENT OF DEBT. Borrower will pay the Debt at, the trme and in the manner provided in the
Note and in this Security Instrument.

Section 3.2. INCORPORATION BY REFERENCE. All the covenants, cbndltions and agreements contained in
(a) the Note and (b) all and any of the documents other than the Note or this Security Instrument now or hereafter
executed by Borrower and/or others and by or in favor of Lender, which wholly or.partially secure or guaranty payment
of the Note or are otherwise exccuted and delivered in connection with the Loan (the "Other Security Documents”) are
hereby made a part of this Security Instrument to the same extent and with the same force as if fully set forth herein.

Section 3.3. INSURANCE. Borrower shall maintain with respect to the Property at- a]l trmes insurance against
loss or damage by fire and other casualties and hazards by insurance written on an "all risks” basis mcludmg specifically
windstorm and/or hail damage, in an amount not less than the replacement cost or_the regsgnable insurable value
thereof, naming Lender as loss payee and additional insured; (ii} if the Property is required to be’ 1nsured ‘pursuant to the
National Flood Reform Act of 1994, and the regulations promulgated there under, flood insurance is-required in the
amount equal to the lesser of the loan amount or the maxirnum available under the National Flood Insurance Program, ‘but
in no event should the amount of coverage be less than the value of the improved structure, naming Lender as additional
insured and loss payee; and (i) liability insurance providing coverage in such amount as Lender may require but in no-.
event less than $500,000.00 naming Lender as an additiona! insured; and (iv) such other insurances as Lcnder may
reasonably require from time to time. S

All casualty insurance policies shall contain an endorsement or agreement by the insurer in form satisf.acto__r.'y-t.o'___._..-
Lender that any loss shall be payable in accordance with the terms of such policy notwithstanding any act of negligence”
of Borrower and the further agreement of the insurer waiving rights of subrogation against Lender, and rights of set-off,
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*" counterclaim or deductions against Borrower.

* - ~All-insurance policies shall be in form, provide coverages, be issued by companies and be in amounts
satisfactory to-Lender. At least 30 days prior to the expiration of such policy, Borrawer shall furnish Lender with
evidence satisfactory, to Lender that such policy has been renewed or replaced. All such policies shall provide that the
policy will'not be canceled or materially amended without at Jeast 30 days prior written notice to Lender. In the event
Borrower fails to provide, maintain, keep in force and furnish to Lender the policies of insurance in such amounts, at such
premium;.for-such.risks and by such means as Lender chooses, then Lender may procure such insurance at Borrower's
sole cost ard expense, previded Lender shall have no responsibility to obtain any insurance, but if Lender does obtain
insurance, Lender shall have no responsibility to assure that the insurance obtained shall be adequate or provide any
protection to Borrower...

In the event of 4 foreclosure of the Security Instrument or other transfer of title to the Property in extinguishment
in whole or in part of the Debt, all right, title and interest of Borrower in and to the Policies then in force concerning the
Property, to the extent assignable, and all proceeds payable thereunder shall thereupon vest in Lender or the purchaser at
such foreclosure or other transferge.in the event of such other transfer of title.

Section 3.4. PAYMENT OF TAXES. ETC.

(a} Borrower shall promptly pay by their initial due date all taxes, assessments, water rates, SCWET TEnts
and other governmental impositions,” including, without limitation, vault charges and license fees for the use of vaults,
chutes and similar areas adjoining the Land; now or.hereafter levied or assessed or imposed against the Property or any
part thereof (the "Taxes") not paid from the Bsciow Fund (defined in Section 3.5), all ground rents. maintenance charges
and similar charges, now or hereafter levied-or assessed or imposed against the Property or any part thereof {the "Other
Charges"}, and all charges for utility services provided to the:Property as same become due and payable. Borrower will
deliver to Lender, promptly upon Lender's request; evidence satisfactory to Lender that the Taxes, Other Charges and
utility service charges have been so paid or are not then delinquent. Borrower shall not suffer and shall promptly cause to
be paid and discharged any lien or charge whatsoever which may be or become a lien or charge against the Property.
Except to the extent sums sufficient to pay all Taxes and Other Charges have been deposited with Lender in accordance
with the terms of this Security Instrument, Borrower shall furnish to-Lender paid receipts for the payment of the Taxes
and Other Charges prior to the date the same shall become delinquent,—. ™.

®) After prior written notice to Lender, Borrower, at its'own expense, may contest by appropriate legal
proceeding, promptly initiated and conducted in good faith and with-due diligence, the amount or validity or application
in whole or in part of any of the Taxes, provided that (i) no Event of Défault has occurred and is continuing under the
Note, this Security Instrument or any of the Other Security Documents, (i} Borrower is permitted to do so under the
provisions of any other deed of trust, mortgage or deed to secure debt affecting the: Property, (iii) such proceeding shall
suspend the collection of the Taxes from Borrower and from the Property.or-Borfower shall have paid all of the Taxes
under protest, (iv} such proceeding shall be permitted under and be conducted in-accordance with the provisions of any
other instrument to which Borrower is subject and shall not constitute a default thereunder,’(v) neither the Property nor
any part thereof or interest therein will be in danger of being sold, forfeited, terminated, canceled or lost and (vi)
Borrower shall have deposited with Lender adequate reserves for the payment of the Taxes, togéther with all interest and
penalties thereon, unless Borrower has paid all of the Taxes under protest, or Borrower shall have furnished the security
as may be required in the proceeding, or as may be reasonably requested by Lender to insure_the payment of any
contested Taxes, together with all interest and penalties thereon, taking into consideration the amountin the Escrow Fund
available for payment of Taxes. b T

Section 3.5. ESCROW FUND. In addition to the initial deposits with respect to Taxes and Jnsurance Premiums
made by Borrower to Lender on the date hereof to be held by Lender in escrow, Borrower shall-pay to'Lender on the first
day of each calendar menth (a) one-twelfth of an amount which would be sufficient to pay’ the Taxes payable, or
estimated by Lender to be payable, during the next ensuing twelve (12) months and (b) one-twelfth of an‘amount which
would be sufficient to pay the Insurance Premiums due for the renewal of the coverage afforded by the Policies uponthe
expiration thereof (the amounts in (a) and (b} above shall be called the "Escrow Fund"}. Borrower agrees. €0 notify
Lender immediately of any changes to the amounts, schedules and instructions for payment of any Taxes and Insurance .
Premiums of which it has or obtains knowledge and authorizes Lender or its agent to obtain the bills for Taxes directly :
from the appropriate taxing authority, The Escrow Fund and the payments of interest or principal or both, payable:

pursuant to the Note shall be added together and shall be paid as an aggregate sum by Borrower to Lender, “Provided .

there are sufficient amounts in the Escrow Fund and no Event of Default exists, Lender shall be obligated to pay the -

Taxes and Insurance Premiums as they become due on their respective due dates on behalf of Borrower by applying the
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-~ Esefow Fund to the payments of such Taxes and Insurance Premiums required to be made by Borrower pursuant to
.-Sections 3.3.and 3.4, If the amount of the Escrow Fund shall exceed the amounts due for Taxes and Insurance Premiums
“pursiant.to Sections 3.3 and 3.4, Lender shall, in its discretion, return any excess to Borrower in accordance with all
applicable laws or credit such excess against future payments to be made to the Escrow Fund. In allocating such excess,
Lender may deal with the person shown on the records of Lender to be the owner of the Property, If the Escrow Fund is
not sufficiént to pay the items set forth in (a) and (b) above, Borrower shall promptly pay to Lender, upon demand, an
amount: which Lender shall reasonably estimate as sufficient to make up the deficiency. The Escrow Fund shall not
constitute_a-trust fund.-dnd may be commingled with other monies held by Lender. Unless otherwise required by
applicable state-or federal law, no carnings or interest on the Escrow Fund shall be payable to Borrower.

Section 3.6. - CONDEMNATION. Borrower shall promptly give Lender notice of the actual or threatened
commencement of any condemnamon or eminent domain proceeding and shalt deliver to Lender coplcs of any and all
papers served in connection with such proceedings. Notwithstanding any taking by any public or quas1 -public authority
through eminent domam or otherwise (including, but not limited to any transfer made in lieu of or in anticipation of the
exercise of such takmg) Borrower shall continue to pay the Debt at the time and in the manner provided for its payment
in the Note and in this Security Instrument and the Debt shall not be reduced until any award or payment therefor shall
have been actually received-and apphcd by:Lender, after the deduction of expenses of collection, to the reduction or
discharge of the Debt. Lendet shall not be limited to the interest paid on the award by the condemning authority but shall
be entitled to receive out of the award interest at the rate or rates provided in the Note. Borrower shall cause the award or
payment made in any condemnation-or eminent-domain proceeding, which is payable to Borrower, to be paid directly to
Lender. Lender may app]y any award.or’ paymcnt to the reduction or discharge of the Debt whether or not then due and
payable. If the Property is sold, through foreclosure or otherwise, prior to the receipt by Lender of the award or payment,
Lender shall have the right, whether or-not a deﬁcmncy judgment on the Note shall have been sought, recovered or
denied, to receive the award or payment, or a portion thereof sufficient to pay the Debt.

Section 3.7. RESTORATION AFTER CASUALTY

(a) In the event of loss, Borrower shall gwe 1mmed1ate written notice to the insurance carrier and to Lender.
Borrower hereby authorizes and appoints Lender as attorney%in?fact for Borrower to make proof of loss, to adjust and
compromise any claims under policies of property damage insurance, to appear in and prosecute any action arising from
such property damage insurance policies, to collect and.réceive the proceeds of property damage insurance, and to deduct
from such proceeds Lender's expenses incurred in the collection of siich.proceeds. This power of attorney is coupled with
an interest and therefore is irrevocable, However, nothing contained in this Section 3.7 shall require Lender to incur any
expense or take any action. Lender may, at Lender's option, (1} hold the balance of such proceeds to be used to reimburse
Borrower for the cost of restoring and repairing the Property to the equivalent of its original condition or to a condition
approved by Lender (the "Restoration”), or (2) apply the balance of such proceeds to the payment of the Debt, whether or
not then due. To the extent Lender determines to apply insurance proceeds to Restoration, Lender shail do so in
accordance with Lender's then-current policies relating to the rcstoratlon of casualty damage on similar properties.

(b Lender shall not exercise its option to apply i insurance proceeds to the payment of the Debt if all of the
following conditions are met: (1) no Event of Default (or any event which, with the giving of notice or the passage of
time, or both, would constitute an Event of Default) has occurred and is continuing; {2) Lender determings, in its
discretion, that there will be sufficient funds to complete the Restoration; (3) Lender determines; in its discretion, that the
net cash flow from the Property after completion of the Restoration will be sufficient to-meet-all operating costs and other
expenses, deposits to the Escrow Fund, deposits to reserves and loan repayment obligations telating to the Property; (4)
Lender determines, in its discretion, that the Restoration will be completed before the earlier of (A) one year before the
maturity date of the Note or (B) one year after the date of the loss or casualty; and (5)upon Lenders request, Borrower
provides Lender evidence of the availability during and after the Restoration of the insurance reqmrcd to-be maintained
by Borrower pursuant to Section 3.3. L

Section 3.8. LEASES AND RENTS. Borrower shall maintain, enforce and cause to be performcd a]l of the terms
and conditions under any Lease or sublease, which may constitute a portion of the Property. Borrower shall not without
the consent of Lender enter into any new Lease of all or any portion of the Property, agree to the cancellation or surrender
under any Lease of all or any portion of the Property, agree to prepayment of Rents, issues or profits (other than Rent’ patd
at the signing of a lease or sublease), modify any such Lease so as to shorten the term, decrease the Rent, aceelerate:the .
payment of Rent, or change the terms of any renewal option, provided that such action (taking into account;in- the ¢ case- of ﬁ
a termination, reduction in rent, surrender of space or shortening of term, the planned alternative use of the affected

space) does not have a materially adverse effect on the value of the Property taken as a whole, and provided that: such Sy

Lease, as amended, modified or waived, is otherwise in compliance with the requirements of this Security Instrument and

any subordination agreement binding upon Lender with respect to such Lease. Any such purporied new Lease, .
cancellation surrender, prepayment or modification made without the written consent of Lender shall be void as against
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“~Section 3.9, MAINTENANCE AND USE OF PROPERTY. Borrower shall cause the Property to be maintained in
a good and safe-condition and repair, The Improvements and the Personal Property shall not be removed, demolished or
materially ‘altered (except for normal replacement of the Personal Property) without the consent of Lender. Borrower
shall promprly repair; replace or rebuild any part of the Property which may be destroyed by any casualty, or become
damaged, :‘worn or ‘dilapidated or which may be affected by any condemnation or taking proceeding and shall complete
and pay for any’ Structurg at any time in the process of construction or repair on the Land. Borrower shall not initiate, join
in, acquiesce ifi, or condent to any change in any private restrictive covenant, zoning law or other public or private
restriction, limiting-or defining the uses which may be made of the Property or any part thereof. If under applicable
zoning provisions the us¢:of all-or any portion of the Property is or shall become a nonconforming use, Borrower will not
cause or permit the nonconformmg use to be discontinued or the nonconforming Improvement to be abandoned without
the express writlen consent of Lender,

Section 3.10. WASTE. Borrower shall not commit or suffer any waste of the Property or make any change in the
use of the Property which will in‘any way. materially increase the risk of fire or other hazard arising out of the operation of
the Property, or take any action- that‘might invalidate or give cause for cancellation of any Policy, or do or permit to be
done thereon anything that may in any way impair the value of the Property or the security of this Security Instrument.

Borrower will not, without the prior written ‘consent of Lender, permit any drilling or exploration for or extraction,

removal, or production of any minetals from thc surface or the subsurface of the Land, regardless of the depth thereof or
the method of mining or extraction thcreof

Section 3.11. COMPLIANCE WITH LAWS

(a) Borrower shall prompt]y comp]y w1th all existing and future federal, state and local laws, orders,
ordinances, governmental rules and regulations or court orders affecting the Property, or the use thereof, including
Environmental Law (defined in Section 12.1) ("Apphcablc Laws").

(b) Borrower shall from time to time;. upon Lender's request, provide Lender with evidence reasonably
satisfactory to Lender that the Property complies with all App]lcable Laws or is exempt from compliance with Applicable
Laws. L

(e} Notwithstanding any provisions set forth herein or in any document regarding Lender's approval of
alterations of the Property, Borrower shall not alter the Property in-any-manner which would materially increase
Borrower's responsibilities for compliance with Applicable Laws without the prior-written approval of Lender. Lender's
approval of the plans, specificatians, or working drawings for allerations, of the Property shall create no responsibility or
liability on behalf of Lender for their completeness, design, sufﬁcmncy or their compllanca with Applicable Laws, The
foregoing shall apply to tenant improvements constructed by Borrower. or-by-any of its tenants. Lender may condition
any such approval upon receipt of a certificate of compliance with Apphcable Laws. from an independent architect,
engineer, or other person acceptable to Lender. L

(d) Borrower shall give prompt notice to Lender of the receipt by Borrow:er of any notice related to a
violation or any threatened violation of any Applicable Laws and of the commencement or threatcned commencement of
any proceedings or investigations which relate to compliance with Applicable Laws. .

(e) After prior wriften notice to Lender, Borrower, at its own expense, may contést by appropnate legal
proceeding, promptly initiated and conducted in good faith and with due diligence, the Applicable. Laws affecting the
Property, provided that (i) no Event of Default has occurred and is continuing under the Note,.this Secunty Instrument or
any of the Other Security Documents; (ii) Borrower is permitted to do so under the provisions ‘of any other-deed of trust,
mortgage o1 deed to secure debt affecting the Property; (iii) such proceeding shall be permitted under-and be conducted in
accordance with the provisions of any other instrument to which Borrower or the Property is subject and shall not
constitute a default thereunder; (iv) neither the Property, any part thereof or interest therein, any of-the tenants-.or
occupants thereof, nor Borrower shall be affected in any material adverse way as a result of such procccdmg, {v) non-
compliance with the Applicable Laws shall not impose civil or criminal liability on Borrower or Lender; and (v;)' :
Borrower shall have furnished to Lender all other items reasonably requested by Lender. S

Section 3.12. BOOKS AND RECORDS,
(a) Borrower shall keep and maintain at all times at the Property or the management agent's office's:",. and
ka !
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" upon_Lender's request shall make available at the Property, complete and accurate books of account and records
~{including copies of supporting bills and inveices) adequate to reflect correctly the operation of the Property, and copies
“of all written contracts, Leases, and other instruments which affect the Property. Following a default by Borrower, the
books, records; contracts, Leases and other instruments shall be subject to examination and inspection at any reasonable
time by Lender.

L {h) ':Fﬁllowing a default by Borrower, Borrower shall furnish to Lender all of the following:

(D)= _withi.ten (10) days following Lender's written request and thereafter annually within 120 days after
the end of each fitcal year of Borrower, a statement of income and expenses for Borrower's operation of the Property for
that fiscal year, a statement of changes in financial position of Borrower relating to the Property for that fiscal year and,
when requested by Lender, .a balance sheet showing all assets and liabilities of Borrower relating to the Property as of the
end of that fiscal year; -~ . %

) within ten (10) days' following Lender's written request and thereafter annually within 120 days after
the end of each fiscal vear of Borrower, and at any other time upon Lender's request, a rent schedule for the Property
showing the name of each tenant; and for ¢ach tenant, the space occupied, the lease expiration date, the rent payable for
the current month, the date through which rent has been paid, and any related information requested by Lender;

(3) within ten (10 days. folléwing Lender's written request and thereafter annually within 120 days after
the end of each fiscal year of Borrower, and at'apy other time upon Lender's request, an accounting of all security deposits
held pursuant to all Leases, including the-name of the institution (if any) and the names and identification numbers of the
accounts (if any) in which such security’ deposits are ‘held and the name of the person to contact at such financial
institution, along with any authority or release necéssary for Lender to access information regarding such accounts;

(4) within ten (10) days following Lender's written request and thereafter annually within 120 days after
the end of each fiscal year of Borrower, and at any other time upon Lender's request, a statement that identifies all owners
of any interest in Borrower and the interest held: by ¢ach, if Borrower is a corporation, all officers and directors of
Borrower, and if Borrower is a limited liability compal_iy, all managers who are not members;

5) within ten (10) days following' Lender's w'f_’i_tt_én request and thercafter monthly a property
management report for the Property, showing the number of inquiries made and rental applications received from tenants
or prospective tenants and deposits received from tenants andany other information requested by Lender;

(6) within ten (10) days following Lender's written request and. thereafter monthly a balance sheet, a
statement of income and expenses for Borrower and a statement of changes in financial position of Borrower for
Borrower's most recent fiscal year; and Y o

N within ten (10) days following Lender's written rcqﬁ&st'a’_hd. theﬁeafter-monthly a statement of income
and expense for the Property for the prior month or quarter. ST

(c) Each of the statements, schedules and reports required hereunder shall be certified to be complete and
accurate by an individual having authority to bind Borrower, and shall be in such forni and contain such detail as Lender
may reasenably require; provided that Lender, in Lender's sole discretion, may require that.any statements, schedules or
reports be audited at Borrower's expense by independent certified public accountants acceptable 1o Lender,

(d) If Borrower fails to provide in a timely manner the statements, schedules and reports required
hereunder, Lender shall have the right to have Borrower's books and records audited, at Borrdwer's expense, by
independent certified public accountants selected by Lender in order to obtain such statements; schiedulés and reports, and
all related costs and expenses of Lender shall become immediately due and payable and shall become ‘an additional part of
the Debt. ret T T T

(&) If an Event of Default has occurred and is continuing, Borrower shall deliver to Lendér upon written
demand all books and records relating to the Property or its operation. R

§3] Borrower authorizes Lender to obtain a credit report on Borrower at any time.

(g Borrower, any Guarantor and any Indemnitor shall furnish Lender with such other additional finané_ijal o
or management information (including State and Federal tax returns) as may, from time to time, be reasonably required "

by Lender in form and substance satisfactory to Lender,
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S “(h)->,  Borrower, any Guarantor and any Indemnitor shall furnish to Lender and its agents convenient
“facilities-for-the examination and audit of any such books and records.

Section 3.13- "~ PAYMENT FOR LABOR AND MATERIALS. Borrower will promptly pay when due all bills and
costs foi- labor, materials, and specifically fabricated materials incurred in connection with the Property and never permit
to exist in‘respect.of the Property or any part thereof any lien or security interest, even though inferior to the liens and the
security interests hereof; and in any event never permit to be created or exist in respect of the Property or any part thereof
any other or additional-lien“or security interest other than the liens or security interests hereof, except for the Permitted
Exceptions (definied below).

Section 3.14. PERFORMANCE OF OTHER AGREEMENTS. Borrower shall observe and perform each and every
term to be observed or pérformed by Borrower pursuant to the terms of any agreement or recorded instrument affecting or
pertaining to the Property, or given by Borrower to Lender for the purpose of further securing an Obligation and any
amendments, modifications or ¢hanges thereto.

Section 3.15. CHANGE OF NAME; IDENTITY OR STRUCTURE. Except as may be permitted under Article 8,
Borrower will not change Borrower's name,’ identity (including its trade name or names) or, if not an individual,
Borrower's corporate, partnership ot other structure ot jurisdiction where the Borrower is organized without notifying the
Lender of such change in writing at least thirty (30) days prior to the effective date of such change and, in the case of a
change in Borrower's structure or the jurisdiction where Borrower is organized, without first obtaining the prior written
consent of the Lender. o -

Section 3.16, EXISTENCE. Borrowér wilt _L;__orii_iﬂuously maintain (a) its existence and shall not dissolve or permit
its dissolution, (b) its rights to do business in the state-where thp Property is located and (c) its franchises and trade names.

Section 3.17. MANAGEMENT. The Property shall'be managed by either: (a) Borrower or an entity affiliated with
Borrower approved by Lender for so long as Borrower or said affiliated entity is managing the Property in a first class
manner; or (b) a professional property management company approved by Lender. Management by an affiliated entity or
a professional property management company shall be pursuant to a written agreement approved by Lender. Following a
default by Borrower, no manager shall be removed or replaced or ‘the ‘terms of any management agreement modified or
amended without the prior written consent of Lender. In the event (x) of default hereunder or under any management
contract then in effect, which default is not cured within any applicable-grace or cure period or (y) of the bankruptcy or
insolvency of the manager, Lender shall have the right to immediately.terminate, or to direct Borrower to immediately
terminate, such management contract and to retain, or to direct Borrower fo retain, a new management agent approved by
Lender. A)l Rents generated by or derived from the Property shall firstbe utiliZed solely for current expenses directly
attributable to the ownership and operation of the Property, including, without limitation, current expenses relating to
Botrower's liabilities and obligations with respect to the Note, this Security’ Instrument and the Other Security
Documents, and none of the Rents generated by or derived from the Property shall be diverted by Borrower and utilized
for any other purpose unless all such current expenses attributable to the ownership and operation of the Property have
been fully paid and satisfied. D i

Section 3.18. PRINCIPAL PLACE OF BUSINESS. In the event that Borrower- shall change the principal
place of business or chief executive office, or, in the event Borrower is one or more natural persons, the location of its
permanent residence, all as set forth in Subsection 3.18 below, Borrower shall immediately notify Lender in writing.
Borrower shall execute and deliver such additional financing statements, security agreements and other instruments which
may be necessary to effectively evidence or perfect Lender's security interest in the Property as a result of such change of
principal place of business or residence. R .

ARTICLE 4, - SPECIAL COVENANTS

Intentionally Deleted.

ARTICLE 5, - REPRESENTATIONS AND WARRANTIES

Borrower represents and warrants to Lender that:

Section 5.1. WARRANTY OF TITLE. Borrower has good and marketable title to the Property and has the riéht"id . -

ORI

20080117 moelmm

Skaglt County Auditor
1/17/2008 Page 10 of  3111:11AM

2162721




" mottgage, grant, bargain, sell, pledge, assign, warrant, transfer and convey the same and that Borrower is seized of an
.-unencumbered fee simple absolute estate in the Land and the Improvements and that it owns the Property free and clear of
-4l liens, encumbrances and charges whatsoever except for those exceptions shown in the title insurance policy insuring
the lient of this-Security Instrument (the "Permitted Exceptions”). Bomrower shall forever warrant, defend and preserve the
title and thie validity-and priority of the lien of this Security Instrument and shall forever warrant and defend the same to
Lender ggainst the ¢laims of all persons whomsoever.

Section 5.2+~ .LEGAL STATUS AND AUTHORITY. Borrower (a) is duly organized, validly existing and in good
standing under ‘the laws of its state of organization or incorporation; (b} is duly qualified to transact business and is in
good standing in'the state where the Property is located; and (c) has all necessary approvals, governmental and otherwise,
and full power-and authority to-own, operate and lease the Property. Borrower (and the undersigned representative of
Borrower, if any) has full power, authority and legal right to execute this Security Instrument, and to mortgage, grant,
bargain, setl, pledge, assign, warrant, transfer and convey the Property pursuant to the terms hereof and to keep and
observe all of the terms of this Security Instrument on Borrower’s part (o be performed.

Section 5.3. VALIDITY OF DOCUMENTS.

(a) The execution, delivery and: performance of the Note, this Security Instrument and the Other Security
Documents and the borrowing evidenced by the Note (i) are within the power and authority of Borrower; (ii) have been
authorized by all requisite organizational action; (iii} have received all necessary approvals and conseats, corporate,
governmental or otherwise; (iv) will not violate; conflict with, result in a breach of or constitute {with notice or lapse of
time, or both) a material default under any provision of law, any order or judgment of any court or governmental
authority, the articles of incorporation, by-laws, partnership or trust agreement, articles of organization, operating
agreement, or other governing instrument. of Borrower, or any indenture, agreement or other instrument to which
Borrower is a party or by which it or any of its assets-or the Property is or may be bound or affected; (v) will not result in
the creation or imposition of any lien, charge or encumbrance whatsoever upon any of its assets, except the lien and
security interest created hereby; and (vi) will not require any authorization or license from, or any filing with, any
governmental or other body (except for the recordation of this Security Instrument in appropriate land records in the State
where the Property is located and except for Uniform Commercial Code filings relating to the security interest created
hereby), and (b) to the best of Borrower's knowledge; the Note, this Security Instrument and the Other Security
Documents constitute the legal, valid and binding obligations of Botrower, enforceable in accordance with their terms,

Section 5.4. LITIGATION. There is no action, suit orproceeding, judicial, administrative or otherwise (including
any condemnation or similar proceeding), pending or, to the best of Borrower's knowledge, threatened or contemplated
against Borrower, a Guarantor, if any, an Indemnitor, if any, or against or affecting the Property that has not been
disclosed to Lender by Borrower in writing and as determined by Lender in its'sole and absolute discretion (a) has a
material, adverse affect on the Property or Borrower's, any Guarantor's or any; Indemnitor's ability to perform its
obligations under the Note, this Security Instrument or the Other Security Documerits, or (b) is not adequately covered by
msurance, Tt

Section 5.5. STATUS OF PROPERTY.

(@ Borrower has obtained all necessary certificates, licenses and-other approvals, governmental and
otherwise, necessary for the operation of the Property and the conduct of its business and“all required zoning, building
code, land use, environmental and other similar permits or approvals, all of which are in full force-and-effect as of the date
hereof and not subject to revocation, suspension, forfeiture or modification. R

(b) The Property and the present and contemplated use and occupancy thereof are__:'_ iri_'=-fhll"cpmp1iance with
all applicable zoning ordinances, building codes, land use laws, Environmental Laws and other similar laws..- -

(c) The Property is served by all utilities required for the current or contemplated use t_ﬁeréof; =./'?«:ll.nut_:ility
service is provided by public utilities and the Property has accepted or is equipped to accept such utility service.” ™.

{d All public roads and streets necessary for service of and access to the Property for the ci"u*f-en_t_= ot
contemplated use thereof have been completed, are serviceable and all-weather and are physically and legally open for
use by the public, R

(e} The Property is served by public water and sewer systems.

WAL
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' S {f). “. The Property is free from damage caused by fire or other casualty,

i (gi . All costs and expenses of any and all labor, materials, supplies and equipment used in the construction
of the Tmprovements-have been paid in full.

:(h) i Bp’rrowcr has paid in full for, and is the owner of, all furnishings, fixtures and equipment (other than
tenants' property) used-in connection with the operation of the Property, free and clear of any and all security interests,
liens or encuriibrances, except the lien and security interest created hereby.

(i) Al liguid _én-d-solid waste disposal, septic and sewer systems located on the Property are in a good and
safe condition and repair and in‘compliance with all Applicable Laws.

) No-portion -of the Improvements is located in an area identified by the Federal Emergency
Management Agency or any successor thereto as an area having special flood hazards pursuant to the Fiood Insurance
Acts or, if any portion of th_e_lmprovcmem_s is located within such area, Borrower has obtained and will maintain the
insurance required pursuant to the terms hiereof.

(k) All the lmprov;crﬁ;nts lie within. the boundaries of the Land.

Section 5.6. NO FOREIGN PERS':ON.__ Borrower is not a “foreign person” within the meaning of Section 1445(f)
(3} of the Internal Revenue Code of 1986, as’amended _a'n_d the related Treasury Department regulations,

Section 5.7. SEPARATE TAX LOT: The Propérty is 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,
and no other land or improvements is assessed and taxed together with the Property or any portion thereof.

Section 35.8. LEASES. Except as disclosed i the rent roll for the Property delivered to and approved by Lender,
{(a) Borrower is the sole owner of the entire lessor's iﬁtc_res_t in the Leases; (b) the Leases are valid and enforceable and in
full force and effect; (c) all of the Leases are arms-length agreemerits with bona fide, independent third parties; (d) no
party under any Lease is in defanit; (e) all Rents due have been paid-in full; (f) the terms of all alterations, modifications
and amendments to the Leascs are reflected in the certified occupancy statement delivered to and approved by Lender; (g)
none of the Rents reserved in the Leases have been assigned or otherwise pledged or hypothecated; (h) none of the Rents
have been collected for more than one (1) month in advance (except a security deposit shall not be deemed rent collected
in advance); (i) the premises demised under the Leases have been completéd and the tenants under the Leases have
accepted the same and have taken possession of the same on a rent-paying basis; (j) there exist no offsets or defenses to
the payment of any portion of the Rents and Borrower has no monefary obligation to any tenant under any Lease; (k)
Borrower has received no notice from any tenant challenging the validity or-enforceability of any Lease; (1) there are no
agreements with the tenants under the Leases other than expressly set forth in each Lease;«(m) the Leases are valid and
enforceable against Borrower and the tenants set forth therein; (n) no Lease contains an option to purchase, right of first
refusal to purchase, right of first refusal to relet, or any other similar provision; {0 no person or entity has any possessory
interest in, or right to occupy, the Property except under and pursuant to a Lease; (p) each Lease is subordinate to this
Security Instrument, either pursuant to its terms or a recordable subordination agreetiient; (q) no Lease has the benefit of a
non-disturbance agreement that would be considered unacceptable to prudent institutional Jenders; (r) all security deposits
relating to the Leases reflected on the certified rent roll delivered to Lender have been collected by Borrower; and (s) no
brokerage commissions or finders fees are due and payable regarding any Lease. e e e

Section 5.9. FINANCIAL CONDITION.

(a) (i} Borrower is solvent, and no proceeding under Creditors Rights Laws H'creir"ia'f'tér déﬁned with
respect to Borrower has been initiated, and (ii) Borrower has received reasonably equivalent value for thé granting of this
Security Instrument. e,

(b} No petition in bankruptcy has been filed by or against Borrower, any Guarantor, any Indemnitor or any
related entity, or any principal, general partner or member thereof, in the last seven (7) years, and neither Borrower, any
Guarantor, any Indemnitor nor any related entity, or any principal, general partner or member thereof, in the lastseven (7]
years has ever made any assignment for the benefit of creditars or taken advantage of any Creditors Rights Laws.” -

Section 5.10. BUSINESS PURPOSES. The loan evidenced by the Note secured by the Security Instrument ar;dathsa
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- Othéi". Security Documents (the "Loan") is solely for the business purpose of Borrower, and is not for personal, family,
. househo]d or agncultural purposes.

Sectlon 5 11 . TAXES. Borrower, any Guarantor and any Indemnitor have filed all federal, state, county, municipal,
and-city incomi, pcrsonal property and other tax returns required to have been filed by them and have paid all taxes and
related liabilities which have become due pursuant to such returns or pursuant to any assessments received by them.

Neither Bbrrower,-any Guarantor nor any Indemnitor knows of any basis for any additional assessment in respect of any
such taxes and relatéd liabilities for prior years.

Section 5.12. . MAILING-ADDRESS. Borrower's mailing address, as set forth in the opening paragraph hereof or as
changed in accordance with the-provisions hereof, is true and correct.

Section 5.13. NO. CHANGE IN FACTS QR CIRCUMSTANCES. All information in the application for the Loan
submitted to Lender and in all findncial statements, rent rolls, reports, certificates and other documents submitted in
connection with the applicatioti or.in satisfaction of the terms thereof, are accurate, complete and correct in all respects.
There has been no adverse change in any condition, fact, circumstance or event that would make any such information
inaccurate, incomplete or otherwise thisleadirg.

Section 5.14. DISCLOSURE.*_Borrow‘v;r__.-ha_s disclosed to Lender all material facts and has not failed to disclose any
material fact that could cause any rcp‘resentation d[,.-wananty made herein to be materially misleading.

Section 5.15. THIRD PARTY REPRESENTATIONS Each of the representations and the warranties made by
each Guarantor and Indemnitor in any Other Securny Document(s) is true and correct in all material respects.

Section 5.16. ILLEGAL ACTIVITY. No port:on of the Property has been or will be purchased, improved, equipped
or furnished with proceeds of any illegal activity and to the best of Borrower's knowledge, there are no illegal activities or
activities relating to controlled substances at the Prqpert_y

Section 5.17, PERMITTED EXCEPTIONS. None of the Permitted Exceptions, individually or in the aggregate,
materially interfere with the benefits of the security inténded to be prov1ded by the Securlty Instrument, the Note, and the
Other Secunty Documents, materially and adversely affect the value of the Property, impair the use or the operation of the
Property ot impair Borrower's ability to pay its obligations in a tlmely manner

Section 5.18. PRINCIPAL PLACE OF BUSINESS. Bortower's. prmc:pa] place of business is as of the date hereof
the address set forth in the opening paragraph of this Security Instrument

Section 5.19. PROPERTY USE. The Property shall contmue to be used in accordance with its present use,
and for no other use without the prior written consent of Lender. e

ARTICLE 6, - OBLIGATIONS AND RELIANCE

Section 6.1. RELATIONSHIP OF BORROWER AND LENDER. The relatmnshlp bctween Borrower and Lender
is solely that of debtor and creditor, and Lender has no fiduciary or other special rclatlonshlp with Borrower, and no term
or condition of any of the Note, this Security Instrument and the Other Security Documents shall. be.construed so as to
deem the relationship between Borrower and Lender to be other than that of debtor and creditor, .~

Section 6.2. NO RELIANCE. The members, general partners, principals and {(if Borrower is a“trust) beneficial
owners of Borrower are experienced in the ownership and operation of properties similar to the Propeity,-and Borrower
and Lender are relying solely upon such expertise in connection with the ownership and operation of: the.'Property.
Borrower is not relying on Lendet's expertise, business acumen or advice in connection with the Property

Section 6.3. NO LENDER QBLIGATIONS. Notwithstanding anything to the contrary contmned in thrs Sscunty
Instrument, the provisions of Subsections 1.1(f) and (1) and Section 1.2, Lender is not undertaking the performance of (a),
any obligations under the Leases; or (b} any obligations with respect to such agreements, contracts, certificates, |
instruments, franchises, permits, trademarks, licenses and other documents. By accepting or approving anything required
to be observed, performed or fulfilled or to be given to Lender pursuant to this Security Instrument, the Note orthe. Othey
Security Documents, including without limitation, any officer's certificate, balance sheet, statement of profit and loss or ™
other financial statement, survey, appraisal, or insurance policy, Lender shall not be deemed to have warranted, consented
to, or affirmed the sufficiency, the legality or effectiveness of same, and such acceptance or approval thereof shall-not
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c_onéiit_ute any warranty or affirmation with respect thereto by Lender.

~Section.6.4." RELIANCE. Borrower recognizes and acknowledges that in accepting the Note, this Security
Instruinent and the Other Security Documents, Lender is expressly and primarily relying on the truth and accuracy of the
watranties and représentations set forth in Article 5 and Article 12 without any obligation to investigate the Property and
notwithstariding any investigation of the Property by Lender; that such reliance existed on the part of Lender prior to the
date hereof; that the warranties and representations are a material inducement to Lender in accepting the Note, this
Security Instrumient and the Other Security Documents; and that Lender would not be willing to make the Loan and
accept this Secufity Instriment in the absence of the warranties and representations as set forth in Article 5 and Article 12.

ARTICLE 7. - FURTHER ASSURANCES

Section 7.1. RECORDING QOF SECURITY INSTRUMENT, ETC. Borrower forthwith upon the execution and
delivery of this Security Instrument-and thereafter, from time to time, will cause this Security Instrument and any of the
Other Security Documents creating 4 lien or security interest or evidencing the lien or security interest hereof upon the
Property and each instrument of further assurance to be filed, registered or recorded in such manner and in such places as
may be required by any present or future law. in order to publish notice of and fully to protect and perfect the lien or
security interest hereof upon, and the interest of Lender in, the Property. Borrower will pay all taxes, filing, registration
or recording fees, and all expenses incident to the preparation, execution, acknowledgment and/or recording of the Note,
this Security Instrument, the Other Security Documents, any note, mortgage or deed of trust supplemental hereto, any
security instrument with respect to the-Property and. any instrument of further assurance, and any meodification or
amendment of the foregoing documents; and all-federal ) state, county and municipal taxes, duties, imposts, assessments
and charges arising out of or in connection with the execution and delivery of this Security Instrument, any mortgage,
deed of trust supplemental hereto, any security. instrument-with respect to the Property or any instrument of further
assurance, and any modification or amendment of the foregoing documents, except where prohibited by law so to do.

Section 7.2, FURTHER ACTS, ETC. Borrower will, at the cost of Borrower, and without expense to Lender or
Trustee, do, execute, acknowledge and deliver all and every such further acts, deeds, conveyances, mortgages, deeds of
trust, assignments, notices of assignments, transfers and.assurances as Liender shall, from time to time, reasonably require,
for the better assuring, conveying, assigning, transferring, and confirming unto Trustee for the benefit of Lender and to
Lender directly, as applicable, the Property and rights hereby mortgaged; granted, bargained, sold, conveyed, confirmed,
pledged, assigned, warranted and transferred or intended now or hereafteriso to be, or which Borrower may be or may
hereafter become bound to convey or assign to Trustee or Lender, or for carrying out the intention or facilitating the
performance of the terms of this Security Instrument or for filing, registering or recording this Security Instrument, or for
complying with all applicable state or federal law. Borrower, on demand, will execute and deliver and hereby authorizes
Lender, following 10 days' notice to Borrower, to execute in the name’of Borrower or without the signature of Borrower
to the extent Lender may lawfully do so, one or more financing statements, cliattel mortgages or othet instruments, to
evidence or perfect more effectively the security interest of Lender in- the Property. Borrower grants to Lender an
irrevocable power of attorney coupled with an interest for the purpose of exercisingand perfecting any and all rights and
remedies available to Lender pursuant to this Section 7.2, P i

Section 7.3. CHANGES IN TAX, DEBT CREDIT AND DOCUMENTARY STAMPLAWS.

(a) If any law is enacted or adopted or amended after the date of this Security Instryment which deducts
the Debt from the value of the Property for the purpose of taxation or which imposes a tax, either directly or indirectly, on
the Debt or Lender's interest in the Property, Borrower will pay the tax, with interest and penalties thereon, if any. If
Lender is advised by counsel chosen by it that the payment of tax by Borrower would be unlawful or taxable to Lender or
unenforceable or provide the basis for a defense of usury, then Lender shall have the option, exercisable by written notice
of not less than ninety (90} days, to declare the Debt immediately due and payable. T et

b) Borrower will not claim or demand or be entitled to any credit or credits on accourit-of the Debt for any
part of the Taxes or Other Charges assessed against the Property, or any part thereof, and no deduction shall otherwise be
made or claimed from the assessed value of the Property, or any part thereof, for real estate tax purposes by reason-of this".
Security Instrument or the Debt. If such claim, credit or deduction shall be required by law, Lender shall havé.the option, |
exercisable by written notice of not less than ninety (90) days, to declare the Debt immediately due and payable, .~ .~

(©) If at any time the United States of America, any State thereof or any subdivision of any such State_s’hél]_i__.._..-
require revenue or other stamps to be affixed to the Note, this Security Instrument, or any of the Other Seturity
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" Documents or impose any other tax or charge on the same, Borrower will pay for the same, with interest and
-~penalties thereon, if any.

Section 7.4, .~ . ESTOPPEL CERTIFICATES.

 (a) After request by Lender, Borrower, within ten (10) days, shall furnish Lender or any proposed assignee
with a statement,.duly acknowledged and certified, setting forth (i) the original principal amount of the Note, (ii) the
unpaid principal amount of the Note, (iii) the rate of interest of the Note, (iv) the terms of payment and maturity date of
the Note, (V) the daic-installments of interest and/or principal were last paid, (vi) that, except as provided in such
statement, there-are rio defaults or events which with the passage of time or the giving of notice or both, would constitute
an event of default under:the Note or the Security Instrurent, (vii) that the Note and this Security Instrument are valid,
legal and binding obligations and have not been modified or if modified, giving particulars of such modification, {viii)
whether any offsets or defenses exist against the obligations secured hereby and, if any are alleged to exist, a detailed
description thereof, (ix) that.all Leases are in full force and effect and (provided the Property is not a residential
multifamily property) have not been modified (or if modified, setting forth all modifications), (x) the date to which the
Rents thereunder have been paid pursuant to the Leases, (xi) whether or not, to the best knowledge of Borrower, any of
the lessees under the Leases are in-default under the Leases, and, if any of the lessees are in default, setting forth the
specific nature of all such defaults; (xii) the amount of security deposits held by Borrower under each Lease and that such
amounts are consistent with the amounts tequired under each Lease, and (xiii) as to any other maiters reasonably
requested by Lender and reasonably related to.the Leases, the obligations secured hereby, the Property or this Security
Instrument. R o

{b) Borrower shall use its best efforts.to deliver to Lender, promptly upon request, duly executed estoppel
certificates from any one or more lessees as required by Lender attesting to such facts regarding the Lease as Lender may
require, including, but not limited to attestations that each Lease covered thereby is in full force and effect with no
defaults thereunder on the part of any party, that fone of the Rents have been paid more than one month in advance,
except as security, and that the lessee claims no defensé oroffset against the full and timely performance of its obligations
under the Lease. o

(c) Upon any transfer or proposed transfer contemplated by Section 17.1, at Lender's request, Borrower,
any Guarantors and any Indemnitor(s) shall provide an estoppel certificate to the Investor (defined in Section 17.1) or any
prospective Investor in such form, substance and detail as Lender, such Investor or prospective Investor may require.

Section 7.5. FLOOD INSURANCE. After Lender's .requcst,'__Bo_r_r_ower shall deliver evidence satisfactory to
Lender that no portion of the Improvements is situated in a federally desighated "special flood hazard area” or, if it is, that
Borrower has obtained insurance meeting the requirements of Section 3.3,

Section 7.6. REPLACEMENT DOCUMENTS. Upon receipt of an affidavit of an officer of Lender as to the loss,
theft, destruction or mutilation of the Note or any Other Security Documerit which s not.of public record, and, in the case
of any such mutilation, upen surrender and cancellation of such Note or Other Secyrity Document, Borrower will issue, in
lieu thereof, a replacement Note or Other Security Document, dated the date of such lost, stolen, destroyed or mutilated
Note or Other Security Document in the same principal amount thereof and otherwise of like tenor.

ARTICLE 8. - DUE ON SALE/ENCUMBRANCE

Section 8,1. TRANSFER DEFINITIONS. For purposes of this Article 8, an "Affiliated Manager™ shall mean any
managing agent in which Borrower, any Guarantor or Indemnitor has, directly or indirectly, any legal, beneficial or
economic interest; a "Restricted Party" shall mean Borrower, any Guarantor, any Indemnitor,.or any Affiliated Manager
or any shareholder, partner, member or non-member manager, or any direct or indirect legal or beneficial .owner of
Borrower, any Guarantor, any Indemnitor, any Affiliated Manager or any non-member manager; and-a "Sale" shall mean
a voluntary or involuntary sale, conveyance, transfer or pledge of a legal or beneficial interest, S

Section 8.2. NO SALE/ENCUMBRANCE.

(a) Borrower shall not sell, convey, mortgage, grant, bargain, encumber, pledge, assign, grant options with -
respect to, or otherwise transfer or dispose of (directly or indirectly, voluntarily or involuntarily, by operation,of law or
otherwise, and whether or not for consideration or of record) the Property or any part thereof or any legal or beneficial. - .
interest therein (collectively a "Transfer”), other than pursuant to Leases of space in the Improvements to tena _ts'in__..-----'
accordance with the provisions of Section 3.8, without the prior written consent of Lender.
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TS ) A Transfer shall include, but not be limited to, (i) an installment sales agreement wherein Borrower
“agrees to sell the Property or any part thereof for a price to be paid in installments; (ii) an agreement by Borrower leasing
all ora substantial part of the Property for other than actual occupancy by a space tenant thereunder or a sale, assignment
or othier transfer of,“or the grant of a security interest in, Borrower’s right, title and interest in and to any Leases or any
Rents; (iii)'if a Restricted Party is a corporation, any merger, consolidation or Sale or Pledge of such corporation’s stock
or the creation or issuance of new stock in one or a series of transactions, by which such corporation’s stock shall be
vested in-a party or parties who are not now shareholders; (iv) if a Restricted Party is a limited or general partnership or
joint venturs, any merger or consolidation or the change, removal, resignation or addition of a general partner or the Sale
or Pledge of the partnership-interest of any general partner or any profits or proceeds relating to such partnership interest,
or the Sale or Pledge of Jimited partnership interests or the creation or issuance of new limited partnership interests in one
or a series of transactions, by which such limited partnership interests shall be vested in a party or parties who are not now
limited partners; (v) if -a Restricted: Party is a limited liability company, any merger or consolidation or the change,
removal, resignation or-addition of a.managing member or non-member manager (or if no managing member, any
member) or the Sale or Pledge of the ‘membership interest of a managing member (or if no managing member, any
member) or any profits or proceeds relating to such membership interest, or the Sale or Pledge of non-managing
membership interests or the creation or.issuance of new non-managing membership interesis in one or a series of
transactions, by which such non-managing membership interests shall be vested in a party or parties who are not now
non-managing members; (vi) if 4 Restricted Party is a trust or nominee trust, any merger, consolidation or the Sale or
Pledge of the legal or beneficial interest in a Restricted Party or the creation or issuance of new legal or beneficial
interests in one or a series of transactions, by ‘which such beneficial or legal interests shall be vested in a party or parties
who are not now legal or beneficial owners; or (vii) the removal or the resignation of the managing agent (including,
without limitation, an Affiliated Manager) other than in accordance with Section 3.17.

Section 8.3. PERMITTED_TRANSFERS. ‘Notwithstanding the provisions of Sections 8.1 and 8.2, the following
transfers shall not be deemed to be a Transfer: (a) atransfer by devise or descent or by operation of law upon the death of
a member, partner or shareholder of a Restricted Party: and (b) the Sale or Pledge of stock or limited partnership or non-
managing membership interests in a Restricted Party by which, in one or a series of transactions, in the aggregate, not
more than forty-nine percent (49%) of the stock, limited partnership interests or non-managing membership interests (as
the case may be) in a Restricted Party, shall be vested in parties not now -having an ownership interest; provided, however,
no such transfer shall result in the change of voting control in th’é..R;stricted Party, and as a condition to each such
transfer, Lender shall receive not less than ten (10) days prior written notice'of such proposed transfer.

Section 8.4 ASSIGNMENT/ASSUMPTION . Notwithstanding anything to the contrary contained in
this Article 8, and in addition to the transfers permitted hereunder; Lender may, in Lender's sole and absolute discretion,
permit a sale, assignment, or other transfer of the Property, provided that: (i) Lender receives sixty (60) days prior written
notice of the proposed transfer hereunder; (i) no Event of Defailt’ has occuryed and is continuing; and (i) all
underwriting requirements deemed necessary by Lender (in its sole arid ‘absolute discretion) are satisfied, including but
not limited to the following: e

{a) Borrower shall pay any and all fees and out-of-pocket costs incufre:d in com_;iec":tion with the transfer of the
Property (including, without limitation, Lender's counsel fees and disbursements: and all recording fees, title insurance
premiums and mortgage and intangible taxes); T T

(b) The proposed transferee {the "Transferee") or Transferee's principals mli_st'_:have dem_oﬁ'st;ated expertise in
owning and operating properties similar in location, size and operation to the Property;” which.expertise shall be
determined by Lender, in Lender's sole discretion; = s

(¢} Transferee and Transferee's principals shall, as of the date of such transfer, have .an"'égéregat'é_nc't';worth and
liquidity acceptable to Lender, in Lender's sole discretion; A

{d) Transferee shall assume all of the obligations of Borrower under the Loan Documients in all respécts,
including, without limitation, by entering into an assumption agreement in form and substance satisfactory“to Lender (in
Lender's sole discretion) and one or more Transferee's principals shall execute in favor of Lender a Guaranty.and an
Affidavit and Indemnity of Borrower and Guarantor Regarding Hazardous and Toxic Materials; T

{e) No Event of Default or event which, with the giving of notice, passage of time or both, shall cdas-tiii:te'ah_-

Event of Default, shall otherwise occur as a result of such transfer, and Transferee and Transferee's principals shall ./

deliver (A) all organization documentation requested by Lender, which shall be satisfactory to Lender (in Lender's sole
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discretion) and (B) all certificates, agreements and covenants required by Lender; and

(‘f) Borrower shall deliver, at its sole cost and expense, an endorsement to the existing title policy msurmg the
Seeunt;,r Instrument, as modified by the assumption agreement, as a valid first lien on the Property and naming the
Transferee as-ownér of the Property, which endorsement shall insure that, as of the date of the recording of the
assumptiod agreement, the Property shall not be subject to any additional exceptions or liens other than those contained in
the title pohey 1ssucd on the date hereof.

If all Lender requlremer\ts have been satisfied (including but not limited to those listed hereinabove) and Lender approves
the proposed tranéfer 16 the Transferee, then Borrower shall be released from all liability under this Sccurity Instrument,
the Note and the Other Loan Documents immediately upon the transfer of the Property to the Transferee.

ARTICLE Y. - PREPAYMENT

Section 9.1. PREPAYMENT BEFORE EVENT OF DEFAULT. The Debt may not be prepaid in whole or in part
except in strict accordance with, the express terms and conditions of the Note.

Section 9.2 PREPAYMENT ON GA-SUALTY/CONDEMNATION AND CHANGE IN TAX AND DEBIT
CREDIT LAWS. Provided no Event.of Defauli exists under the Note, this Security Instrument or the Other Security
Documents, in the event of any prepayment of the Debt pursuant to the terms of Sections 3.7 or 7.3, no Prepayment
Consideration shall be due in connection-theréwith, but-Borrower shall be responsible for all other amounts due under the
Note, this Security Instrument and the Other Sectirity. Documents.

Section 9.3, PREPAYMENT AFTER EVENT OF DEFAULT. If a Default Prepayment (defined below) occurs,
Borrower shall pay to Lender, to the extent permltted by law, the amounts set forth in the Note. For purposes of this
Section 9.3, the term "Default Prepayment™ shall méan a-prepayment of the principal amount of the Note made after the
occurrence of any Event of Default or an acceleration’ of the Maturity Date under any circumstances, including, without
limitation, a prepayment occurring in connection with foreclosure proceedings or exercise of any applicable power of
sale, any statutory right of redemption exercised by Borrower or any other party having a statutory right to redeem or
prevent foreclosure, any sale in foreclosure or under exercise of any apphcable power of sale, deed-in-lieu of foreclosure
or otherwise. :

ARTICLE 10.~ DEFAULT

Section 10.1. EVENTS OF DEFAULT. The occurrence of any’ one or more of the following events shall constitute
an "Event of Default”:
(a) if any portion of the Debt is not paid on or prior to the date the same is due or if the entire Debt is not

paid on or before the Maturity Date;

(b) if any of the Taxes or Other Charges is not paid when the same is due and payab]e except to the extent
sums sufficient to pay such Taxes and Other Charges have been deposited with Lender in accordance with the terms of
this Security Instrument;

(c) if Borrower fails to repay any sum owed to Lender or its successor or ass:gnee under the terms of any
other Security Instrument, promissory note or other loan document in connection with any ‘other Joan;. prov1ded that such
failure to repay shall constitute an Event of Default hereunder only if the person or entity to which paymient is owed under
such other Security Instrument, promissory note or other loan document is the holder of the Note . .

(d) if the Policies are not kept in full force and effect, or if the Policies are not. dehvered o Lender as
provided in Section 3.3; -

(e) if Borrower violates or does not comply with any of the provisions of Article §;

43 if any representation or warranty of Borrower, any Indemnitor or any person guaranteeing payment.of -
the Debt or any portion thereof or performance by Borrower of any of the terms of this Security Insirumenti . (a
"Guarantor"), or any member, general partner, principal or beneficial owner of any of the foregoing, made heréin of .~
any guaranty, or in any certificate, report, financial statement or other instrument or document furnished to Lender shall
have been false or misleading in any material respect when made; :
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R 4] if (3} Borrower or any managing member or general partner of Borrower, or any Guarantor or

- Indemnitor shall commence any case, proceeding or other action (A) under any existing or future law of any jurisdiction,

domeéstic or-Toreign, relating to bankruptcy, insolvency, reorganization, conservatorship, arrangement, adjustment,
winding-up, liguidation, dissolution, composition or other relief with respect to its debts or debtors ("Creditors Rights
Laws"), seeking ta have an order for relief entered with respect to it, or seeking to adjudicate it a bankrupt or insolvent, or
seeking Tedrganization, or (B) seeking appointment of a receiver, trustee, custodian, conservator or other similar official
for it or for all or'any substantial part of its assets, or the Borrower or any managing member or general partner of
Borrower, or.any Glarantor or Indemnitor shall make a general assignment for the benefit of its creditors; or (i) there
shall be coimmenced agdinst Borrower or any managing member or general partner of Borrower or any Guarantor or
Indemnitor any cédse, proceeding or other action of a nature referred to in clause (i) above which (A) results in the entry of
an order for relief or any:such adjudication or appointment or (B) remains undismissed, undischarged or unbonded for a
period of sixty (60) days; or (iii)‘there shall be commenced against the Borrower or any managing member or general
partner of Borrower, or any Guarantor or Indemnitor any case, proceeding or other action seeking issuance of a warrant of
attachment, execution, distraint or similar process against all or any substantial part of its assets which results in the entry
of any order for any such relief-which shall not have been vacated, discharged, or stayed or bonded pending appeal within
sixty (60) days from the entry théreof; or (iv) the Borrower or any managing member or general partner of Borrower or
any Guarantor or Indemnitor shall- take_any action in furtherance of, or indicating its consent to, approval of, or
acquiescence in, any of the acts sef fotth in clause (i), (ii), or (iii} above; or (v) the Borrower or any managing member or
general partner of Borrower, or any Guarantor or Indemnitor shall generally not, or shall be unable to, or shall admit in
writing its inability to, pay its debts as they become due;

(b} if Borrower shall be in '_defa:ult beyond applicable notice and grace periods under any other deed of
trust, mortgage, deed to secure debt or other secutity agreement covering any part of the Property whether it be superior
or junior in lien to this Security Instrument;, . =~ -

(D if the Property becomes subject 1o 'any=rri:e.chanic's, materialman's or other lien other than a lien for any
Taxes not then due and payable and the lien shallremain undischarged of record (by payment, bonding or otherwise) for a
period of thirty (30) days; T

Q) if any federal tax lien is filed agéi‘nﬁt Borrower, any member or general partner of Borrower, any
Guarantor, any Indemnitor or the Property and same is not dischz_a_rge:d.of_re;_:ord within thirty (30) days after same is filed;

(k) if any default occurs under any guaranty.of indemnity executed in connection herewith, and such
default continues after the expiration of applicable grace periods, if-any; or ..

) if for more than ten (10) days after notice from Lender; Borrower. shall continue to be in default under
any other term, covenant or condition of the Note, this Security Instrum_eiit or the Other Security Documents in the case of
any default which can be cured by the payment of a sum of money or for thirty (30) days after notice from Lender in the
case of any other default, provided that if such default cannot reasonably be-cured - within such thirty (30) day peried and
Borrower shall have commenced to cure such default within such thirty (30).day period and thereafter diligently and
expeditiously proceeds to cure the same, such thirty (30) day period shall be extended for so long as it shall require
Borrower in the exercise of due diligence to cure such default, it being agreed that no such exterision shall be for a period
in excess of sixty (60) days. R

ARTICLE 11. - RIGHTS AND REMEDIES

Section 11.1. REMEDIES. Upon the occurrence of any Event of Default, Borrower agrees that Lender or Trustee
may take such action, without notice or demand, as it deems advisable to protect and enforce its righits against Borrower
in and to the Property, including, but not limited to the following actions, each of which may be pursued concurrently or
otherwise, at such time and in such order as Lender may determine, in its sole discretion, without impaifing or otherwise
affecting the other rights and remedies of Lender: P

(a) declare the entire unpaid Debt to be immediately due and payable;
(b) by and through the Trustee or otherwise, sell or offer for sale the Property in such poﬁio_r_is,_ order and /
parcels as Lender may determine, with or without having first taken possession of same, to the highest bidder for cashat

public auction, as more particularly described hereinafter;

{c} institute proceedings, judicial or otherwise, for the complete foreclosure of this Security Instrfi'me-h't'
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7. under any applicable state or federal law in which case the Property or any interest therein may be sold for cash
_~or upon-credit in one or more parcels or in several interests or portions and in any order or manner;

' L. .Ad).+"  the Trustee may sell ail or any portion of the Property together or in lots or parcels and in such manner
and order as _the Trustee, in its sole discretion, may elect. The sale or sales by the Trustee of less than the whole of the
Property shall-not exhaust the power of sale herein granted, and the Trustee is specifically empowered to make successive
sale or sales under such power until the whole of the Property shall be sold; and if the proceeds of such sale or sales of
less than the whole of such Property shall be less than the aggregate of the Debt and the expense of executing this trust,
this Security Instrumient-and the lien, security interest and assignment hereof shall remain in full force and effect as to the
unsold poriion-of the Property just as though no sale or sales had been made; provided, however, that Borrower shall
never have any right-to-require the sale or sales of less than the whole of the Praperty, but Lender shall have the right, at
its sole election; td request the Trustee to sell less than the whole of the Property. As among the various counties in which
items of the Property may be situated, sales in such counties may be conducted in any order that the Trustee may deem
expedient and any one or more of .such sales may be conducted in the same month, or in successive or different months,
as the Trustee may déem expedient. If an Event of Default shall occur hereunder, the holder of the Debt or any part
thereof on which the payment is delifigent shall have the option to proceed as if under a full foreclosure, conducting the
sale as herein provided without declaring the entire Debt due, and if sale is made because of default of an installment, or a
part of an installment, such sale.maybe made subject to the unmatured part of the Note and the Debt; and such sale, if so
made, shall not in any manner affect the unmatured part of the Debt but as to such unmatured part, this Security
Instrument shall remain in full force and effect as though no sale had been made under the provisions of this Section.
Any number of sales may be made hereunder without exhausting the right of sale for any unmatured part of the Debt
secured hereby; P

(d institute an action, suit d_f procee_dih-g in equity for the specific performance of any covenant, condition
or agreement contained herein, in the Note'or in the Other Security Documents;

) recover judgment on the Note,.ei_thér before, during or after any proceedings for the enforcement of this
Security Instrument or the Other Security Documents;

(g) apply for the appointment of a .'re:;'ei\_fer, trustee, liquidator or conservator of the Property, without
notice and without regard for the adequacy of the security for the Debt'and without regard for the solvency of Borrower,
any Guarantor, Indemnmitor or of any person, firm or other entity l_i_abir;.for the payment of the Debt;

(h) subject to any applicable state or federal law, the license granted to Borrower under Section 1.2 shall
automatically be revoked and Lender may enter into or upon the, Property, either personally or by its agents, nominees or
attorneys and dispossess Borrower and its agents and servants ‘therefrem, without liability for trespass, damages or
otherwise and exclude Borrower and its agents or servants wholly theréfrom, and:take possession of all rent rolls, leases
{(including the form lease) and amendments and exhibits, subleases (including the form sublease) and amendments and
exhibits and rental and license agreements with the tenants, subtenants and. licensees in possession of the Property or any
part or parts thereof: tenants', subtenants' and licensees' moncy deposits or-other property (including, without limitation,
any letter of credit) given to secure tenants', subtenants' and licensees’ obligations’ under, lgases, subleases or licenses,
together with a list of the foregoing; all lists pertaining to current rent and license fee arrears; any and all architects' plans
and specifications, licenses and permits, documents, books, records, accounts, surveys and property which relate to the
management, leasing, operation, occupancy, ownership, insurance, maintenance, or sérvice of 0r construction upon the
Property and Borrower agrees to surrender possession thereof and of the Property to Lender-upon demand, and thereupon
Lender may (i) use, operate, manage, control, insure, maintain, repair, restore and otherwise deal with all and every part
of the Property and conduct the business thereat; (ii) complete any construction on the Property in-such-manner and form
as Lender deems advisable: (ili) make alterations, additions, renewals, replacements and improvements to or on the
Property; (iv) exercise all rights and powers of Borrower with respect to the Property, whether in the name of Borrower or
otherwise, including without lmitation, the right to make, cancel, enforce or modify Leases, obtain-and evict tenants, and
demand, sue for, collect and receive all Rents of the Property and every part thereof; (v) either require Borrower (A) to
pay monthly in advance to Lender, or any receiver appointed to collect the Rents, the fair and reasonable rental value for
the use and occupation of such part of the Property as may be occupied by Borrower, or (B) to vacate, and. surrender
possession of the Property to Lender or to such receiver and, in default thereof, Borrower may be evieted by sumiary
proceedings or otherwise; and (vi) apply the receipts from the Property to the payment of the Debt, in such order; priority-.
and proportions as Lender shall deem appropriate in its sole discretion after deducting therefrom all expenses (including .
reasonable attomneys' fees) incurred in connection with the aforesaid operations and all amounis necessary to. pay-the,
Taxes, Other Charges, Insurance Premiums and other expenses in connection with the Property, as well as just and
reasonable compensation for the services of Lender, its counsel, agents and employees; £

(i) exercise any and all rights and remedies granted to a secured party upon default under the Uniform
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Commerc1al Code, including, without limiting the generality of the foregoing: (i) the right to take possession of

the Personal Property or any part thercof, and to take such other measures as Lender may deem necessary for the care,
protectlon and preservation of the Personal Property, and (ii) request Borrower at its expense to assemble the Personal

Propetty and make it available to Lender at a convenient place acceptable to Lendes. Any notice of sale, rhsposmon or
other intended-action by Lender with respect to the Personal Property sent to Borrower in accordance with the provisions
hereof at least five (5) days prior to such action, shall constitute commercially reasonable notice to Borrower,

(_|) apply any sums then deposited in the Escrow Fund and any other sums held in escrow or otherwise by
Lender in accordance with the terms of this Security Instrument or any Other Security Document to the payment of the
following items.ift any order in its sole discretion: (i) Taxes and Other Charges; (ii) Insurance Premiums; (iii) interest on
the unpaid principal balance of the Note; (iv) amortization of the unpaid principal balance of the Note; and (v) all other
sums payable pursuant to the Note, this Security Instrument and the Other Security Documents, including, without
limitation, advances made by Lender pursuant to the terms of this Security Instrument;

k) sun‘ender the Poheieé maintained pursuant to Article 3, collect the unearned Insurance Premiums and
app]y such sums as a credit on the Debt in such priority and proportion as Lender in its discretion shall deem proper, and
in connection therewith, Borrower hereby appomts Lender as agent and attorney-in-fact (which is coupled with an interest
and is therefore irrevocable) for Borrewer to coliect such unearned Insurance Premiums;

m apply the undlsbursed balance aof any Net Proceeds Deficiency deposit, together with interest thereon,
to the payment of the Debt in such order, pnorlty and proporuons as Lender shall deem to be appropriate in its discretion;
or . e

(m} pursue such other remedles as Lender may have under applicable state or federal law.

In the event of a sale, by foreclosure, power of sale;.or otherwise, of less than all of the Property, this Security
Instrument shall continue as a lien and secumy intefest on' the remaining portion of the Property unimpaired and without
loss of priority. Notwithstanding the prov1s10ns of thi§ Section 11.1 to the contrary, if any Event of Default shall occur,
and the Lender elects to declare, as described in clause (i) or (ii) of Subsection 10.1(f) shall occur, the entire unpaid Debt
shall be automatically due and payable, such remedy may be pursued w1th0ut any further notice, demand or other action
by Lender. .

Section 11.2. FORECLOSURE.

(a) Upon the occurrence of an Event of Default, the entire.balance of the Loan, including all accrued
interest, shall, at the option of the Lender, become immediately due and payable. Upon failure o pay the Loan in full at
any stated or accelerated maturity date, the Lender may direct the Trustee to sell'the land and any or all other assets or
interests which constitute the Property, pursuant to the power of sale hereby granted or by judicial proceeding.

(b) The Trustee is hereby granted a power of sale and may se]l the Prermses (together with the Rents and
Profits and Intangible Personalty), or such part or parts thereof or interests therein as the Lender may select after first
having given such notice of hearing as to commencement of foreclosure proceedings and dbtained such findings or leave
of court as then may be required by law and then having given such notice and advertised the. time and place of such sale
in such manner as then may be provided by law, and upon such sale and any resale and upon comphance with the law
then relating to foreclosure proceedings, to convey title to the Purchaser. :

(©) Following a foreclosure sale, the Trustee shall deliver to the Purchaser the Trustee's deed (and bill of
sale as to any personalty) conveying the property so sold without any covenant or warranty, expressed or implied. The
recitals in the Trustee's deed shall be prima facie evidence of the statements made therein. The Tiustee shall apply the
proceeds of such sale in the following order: (i) to all costs and expenses of the sale, 1ncludlng ‘but not limited to,
reasonable Trustee's fees of not more than three percent (3%) of the gross sales price and costs of title- evidence; (#) to all
sums secured by this Deed of Trust; and (iii) the excess, if any, to the person or persons legally entitled thereto.” ..

(d) If a foreclosure proceeding is commenced by the Trustee but terminated prior to its completion, the
Trustee's fees will be reasonable but not more than one percent (19%) of the Loan obligation if the termination occurs prior
to the first public auction sale and not more than two percent (2%) of the Loan obligation if the termination occurs: afl;er
the first public auction sale. '

Section 11.3. APPLICATION OF PROCEEDS. The purchase money, proceeds and avails of any dlsposmon of the o
Property, or any part thereof, or any other sums collected by Lender pursuant to the Note, this Security Instrument or, the
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- Othcr Securlty Documents, may be applied by Lender to the payment of the Debt in such priority and proportions as
- Lendar in lts dlscreaon shall deem proper.

SECthl'l 11 4 RIGHT TO CURE DEFAULTS. Upon the occurrence of any Event of Default or if Borrower fails to
make any paymem or to do any act as herein provided, Lender may, but without any obligation to do so and without
notice to of demand on Borrower and without releasing Borrower from any obligation hereunder, make or do the same in
such manner and to such extent as Lender may deem necessary to protect the security hereof. Lender is authorized to
enter upon the Pmpcrty for such purposes, or appear in, defend, or bring any action or proceeding to protect its interest in
the Property or'to foreclose this Security Instrument or collect the Debt. The cost and expense of any cure hereunder
{including reasonable attorneys' fees to the extent permitted by law), with interest as provided in this Section 11.4, shall
constitute a portion of .the Debt and shall be due and payable to Lender upon demand. All such costs and expenses
incurred by Lender in remcdymg such Event of Default or such failed payment or act or in appearing in, defending, or
bringing any such action or procéeding shall bear interest at the Default Rate (defined in the Note), for the period after
notice from Lender that stich ¢ost or'expense was incurred to the date of payment to Lender. All such costs and expenses
incurred by Lender together with interest thereon calculated at the Default Rate shall be deemed to constitute a portion of
the Debt and be secured by this Secur:ty Instrume:nt and the Other Security Documents and shall be immediately due and
payable upon demand by Lender thercfor

Section 11.5. ACTIONS AND PROCEEDINGS Lender has the right to appear in and defend any action or
proceeding brought with respect to“the. Property, and after the occurrence and during the continuance of an Event of
Default, to bring any action or proceeding, in.the name and on behalf of Borrower, which Lender, in its discretion,
decides should be brought to protect its mterest in the Property

Section 11.6. RECOVERY QF SUMS R.EOUIRED TO BE PAID. Lender shall have the right from time to time to
take action to recover any sum or sums which constitute a part of the Debt as the same become due, without regard to
whether or not the balance of the Debt shall be due, and without prejudice to the right of Lender thereafter 1o bring an
action of foreclosure, or any other action, for a default or defaults by Borrower existing at the time such earlier action was
commenced.

Section 11.7. EXAMINATION OF BOOKS AND RECORDS:- Following a default by Borrower, Lender, its
agents, accountants and attorneys shall have the right upon prior writtén notice to Borrower {unless an Event of Default
exists, in which case no notice shall be required), to examine and audit;; dutmg reasonable business hours, the records,
books, management and other papers of Borrower and its affiliates or of any Guarantor or Indemnitor which pertain to
their financial condition or the income, expenses and operation of the Propcrty, at the Property or at any office regularly
matntained by Borrower, its affiliates or any Guarantor or Indemhitor where the books and records are located. Lender
and its agents shall have the right upon notice to make copies and extracts, from the foregoing records and other papers.

Section 11.8. OTHER RIGHTS. ETC.

(a) The failure of Lender to insist upon strict performance of any term hereof.shall not be deemed to be a
waiver of any term of this Security Instrument. Borrower shall not be relieved of Borrower's obligations hereunder by
reason of (i) the failure of Lender to comply with any request of Borrower, any Guarantor or any Indemnitor to take any
action to foreclose this Security Instrument or otherwise enforce any of the provisions hereof ot of the Note or the Other
Security Documents, (i) the release, regardless of consideration, of the whole or any patt of the-Property, or of any
person liable for the Debt or any portion thereof, or (iii) any agreement or stipulation by Lender extending the time of
payment, changing the rate of interest, or otherwise modifying or supplementing the terms of: the Notc this Security
Instrument or the Other Security Docurnents.

(b) It is agreed that the risk of loss or damage to the Property is on Borrower and Lender shall have no
liability whatsoever for decline in value of the Property, for failure to maintain the Policies, or for failure to determine
whether insurance in force is adequate as to the amount of risks insured. Possession by Lender shall'net be dsemcd an
election of _1,ud1cna1 relief, if any such possession is requested or obtained, with respect to any Prope.rty or ccjllateral not m
Lender's possession. L

() Lender and Trustee may resort for the payment of the Debt to any other security held by or gua_ranﬁ.t:s
given to Lender or Trustee in such order and manner as Lender or Trustee, in its discretion, may elect. Lender.may-iake’
action to recover the Debt, or any portion thereof, or to enforce any covenant hereof without prejudice to the-tight of -

Lender or Trustee thereafter to foreclose this Security Instrument. The rights of Lender and Trustee under this Security .~ .

Instrument shall be separate, distinct and cumulative and none shall be given effect to the exclusion of the others. No aét
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of Lender or Trustee shall be construed as an election to proceed under any one provision herein to the exclusion

. .o'f_' any other provision. Neither Lender nor Trustee shall be limited exclusively to the rights and remedies herein stated
“but shall.be entitled to every right and remedy now or hereafter afforded ar law or in equity.

Sectjon 11.9..-~~ RIGHT TO RELEASE ANY PORTION OF THE PROPERTY. Lender may release any portion of
the Property for such consideration as Lender may require without, as to the remainder of the Property, in any way
impairing -or affecting the lien or priority of this Security Instrument, or improving the position of any subordinate
lienholder. with fespect. thereto, except to the extent that the obligations hereunder shall have been reduced by the actual
monetary consideration, if any, received by Lender for such release, and may accept by assignment, pledge or otherwise
any other property in‘place thereof as Lender may require without being accountable for so doing to any other lienholder.
This Security Instrument shall continue as a lien and secnrity interest in the remaining portion of the Property.

Section 11.10. VI_OL'ATIbN"OF LAWS. If the Property is not in compliance with Applicable Laws, Lender may
impose additional requiremerits upon Borrower in connection herewith including, without limitation, monetary reserves or
financial equivalents. T

Section 11.11. RIGHT OF EN._TRY:: .--L¢ﬁ4cr and its agents shall have the right to enter and inspect the Property at all
reasonable times. L

Section 11.12. SUBROGATION:~If any or all of the proceeds of the Note have been used to exiinguish, extend or
renew any indebtedness heretofore existing against the Property, then, to the extent of the funds so used, Lender shall be
subrogated to all of the rights, claims, liens; titles, and. interests existing against the Property heretofore held by, or in
favor of, the holder of such indebtedness and such former rights, claims, liens, titles, and interests, if any, are not waived
but rather are continued in full force and effect-in.-favor of Lender and are merged with the lien and security interest
created herein as cumulative security for the repayment of the Debt, the performance and discharge of Borrower's
obligations hereunder, under the Note and the Other Security- Documents and the performance and discharge of the Other
Obligations. R

ARTICLE 12. - ENVI__RONMENTAL HAZARDS

Section 12.1. ENVIRONMENTAL DEFINITIONS. For the purpose of this Section, "Environmental Law" means
any present and future federal, state and local laws, statutes, ordinances, ‘rules, regulations, standards, policies and other
government directives or requirements, as well as common Jaw, including but mot limited to the Comprehensive
Environmental Response, Compensation and Liability Act and the Resource Conservation and Recovery Act, that apply
to Borrower or the Property and relate to Hazardous Materials. "Environmental Liens" means all Liens and other
encumbrances imposed pursuant to any Environmental Law, whether due.to any act or omission of Borrower or any other
person or entity, "Environmental Report" means the written reports resulting from the environmental site assessments of
the Property delivered to Lender. "Hazardous Materials” shall mean petroleum and petroleum products and compounds
containing them, including gasoline, diesel fuel and oil; explosives, flamimable . materials; radicactive materials;
polychlorinated biphenyls ("PCBs") and compounds containing them; lead and lead-based’ paint; asbestos or asbestos-
containing materials in any form that is or could become friable; underground dr above-ground storage tanks, whether
empty or containing any substance; any substance the presence of which on the Property is-prohibited by any federal,
state or local authority; any substance that requires special handling: and any other material of substance now or in the
future defined as a "hazardous substance,” "hazardous material,” "hazardous waste," "toXic-substance,” "toxic pollutant,”
“contaminant,” or "pollutant” within the meaning of any Environmental Law. "Release” of any Hazardous Materials
includes but is not limited to any release, deposit, discharge, emission, leaking, spilling, seeping, migrating, injecting,
pumping, pouring, emptying, escaping, dumping, disposing or other movement of Hazardous Materials: -

Section 12.2. ENVIRONMENTAIL REPRESENTATIONS AND WARRANTIES. Bormower represents and
warrants, that: (a) there are no Hazardous Materials or underground storage tanks in, on, or under.thq'.inopéfty, except
those that are both (i) in compliance with Environmental Laws and with permits issued pursuant thereto-(if such permits
are required), if any, and (i} either (A) in amounts not in excess of that necessary to operate the Property or (B). fully
disclosed to and approved by Lender in writing pursuant to an Environmental Report; (b) there arc nG past, preseat.or
threatened Releases (defined below) of Hazardous Materials in violation of any Environmental Law and which would .
require remediation by a govermnmental authority in, on, under or from the Froperty except as described in“the
Environmental Report; (¢) there is no threat of any Release of Hazardous Materials migrating to the Property except as
described in the Environmental Report; (d) there is no past or present non-compliance with Environmental Laws, or with .

permits issued pursuant thereto, in connection with the Property except as described in the Environmental Report; O

Borrower does not know of, and has not received, any written or oral notice or other communication from any person.or
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" entity. (including but not limited to a governmental entity) relating to Hazardous Materials in, on, under or from the
- Property; and- (f) Borrower has truthfully and fully provided to Lender, in writing, any and all information relating to
“~environmental conditions in, on, under or from the Property known to Borrower or contained in Borrower’s files and
records, including but not limited to any reports relating to Hazardous Materials in, on, under or migrating to or from the
Property and/erte the environmental condition of the Property.

Section’]12.3. ~ENVIRONMENTAL COVENANTS. Borrower covenants and agrees that so long as Borrower owns,
manages,.is in possession of, or otherwise controls the operation of the Property: (a) all uses and operations on or of the
Property, whether by Borrower or any other person or entity, shall be in compliance with all Environmental Laws and
permits issued pursuant-thereto; (b} there shall be no Releases of Hazardous Materials in, on, under or from the Property;
(c) there shall beno Hazardous Materials in, on, or under the Property, except those that are both (i} in compliance with
all Environmental Laws and-with permits issued pursuant thereto, if and to the extent required, and (ii) (A) in amounts not
in excess of that necessary fo operate the Property or (B) fully disclosed to and approved by Lender in writing; (d)
Borrower shall keep the Property free and clear of all Environmental Liens; (¢) Borrower shall, at its sole cost and
expense, fully and expeditiously cooperate in all activities pursuant to Section 12.4 below, including but not limited to
providing all relevant informatien and making knowledgeable persons available for interviews; (f) Borrower shall, at its
sole cost and expense, perform..any environmental site assessment or other investigation of environmental conditions in
connection with the Property, pursuant to any reascnable written request of Lender, upon Lender's reasonable belief that
the Property is not in full compliance with all Environmental Laws, and share with Lender the reports and other results
thereof, and Lender and other Indemnified Partics (defined in Section 13.1) shall be entitled to rely on such reports and
other results thereof; (g) Borrower shall; at-its-sole cost and expense, comply with all reasonable written requests of
Lender to (i) reasonably effectuate remediation of any. Hazardous Materials in, on, under or from the Property; and (il)
comply with any Environmental Law; (k) Borrower shall.not allow any tenant or other user of the Property to violate any
Environmental Law; and (i) Borrower shall immedjately notify Lender in writing after it has become aware of (A) any
presence or Release or threatened Releases of Hazardous Materials in, on, under, from or migrating towards the Property;
(B) any non-compliance with any Environmental Laws related in any way to the Property; (C) any actual or potential
Environmental Lien; (D) any required or proposed rentediation of environmental conditions relating to the Property; and
(E) any wrilten or oral notice or other communication of which Borrower becomes aware from any source whatsoever
(including but not limited to a governmental entity) relating in any way to Hazardous Materials. Any failure of Borrower
to perform its obligations pursuant to this Section 12.3 shall constitute bad faith waste with respect to the Property.

Section 12.4. LENDER'S RIGHTS. Lender and any other person or éntity designated by Lender, including but not
limited to any representative of a governmental entity, and any environmental consultant, and any receiver appointed by
any court of competent jurisdiction, shall have the right, but not the obligation, to enter upon the Property at all reasonable
times to assess any and all aspects of the environmental conditionof the Property and its use, including but not limited to
conducting any envirommental assessment or audit (the scope of whick shall be determined in Lender's sole discretion)
and taking samples of soil, groundwater or other water, air, or building materials,-and conducting other invasive testing.
Borrower shall cooperate with and provide access to Lender and any such person‘or-entity designated by Lender.

Section 12.5. OPERATIONS AND MAINTENANCE PROGRAMS. If récommended by the Environmental
Report or any other environmental assessment or audit of the Property, Borrower shall .establish and comply with an
operations and maintenance program with respect to the Property, in form and substance reasonably acceptable to Lender,
prepared by an environmental consultant reasonably acceptable to Lender, which, program shall address any asbestos
containing material or lead based paint that may now or in the future be detected at or on'the Property. Without limiting
the generality of the preceding sentence, Lender may require (a) periedic notices or reports to Lender'in form, substance
and at such intervals as Lender may specify, (b} an amendment to such operations and:maintenance program to address
changing circumstances, laws or other matters, (c) at Borrower's sole expense, supplemental examination.of the Property
by consultants specified by Lender, (d} access to the Property by Lender, its agents or servicer, to review and assess the
environmental condition of the Property and Borrower's compliance with any operations and ‘mainfenance program, and
{e) variation of the operations and maintenance program in response to the reports provided by any such eonsultants.

ARTICLE 13, - INDEMNIFICATION

Section 13.1. GENERAL INDEMNIFICATION. Borrower shall, at its sole cost and expense, ‘protect; defend;-.
indemnify, release and hold harmless the Indemnified Parties from and against any and all Losses (defined below) :
imposed upon or incurred by or asserted against any Indemnified Parties and directly or indirectly arising out of orin.any.

way relating to any one or more of the following (a) any accident, injury to or death of persons or loss of or damage to

property occurring in, on or about the Property or any part thereof or on the adjoining sidewalks, curbs, adjacent property”

or adjacent parking areas, strects or ways; (b) any use, nonuse or condition in, on or about the Property or any part thereof
or on the adjoining sidewalks, curbs, adjacent property or adjacent parking areas, streets or ways; (c) performance of ‘any

T
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" labor or services or the furnishing of any materials or other property in respect of the Property or any part thereof; (d) any
failire of the Property to be in compliance with any Applicable Laws; (e) any and all claims and demands whatsoever

which, may be asserted against Lender by reason of any alleged obligations or undertakings on its part to perform or
discharge any-of the terms, covenants, or agreements contained in any Lease; or (f) the payment of any commission,
charge or brokerage:fee to anyone which may be payable in connection with the funding of the Loan evidenced by the
Note and secured by: this Security Instrument, INCLUDING, WITHOUT LIMITATION, LOSSES ARISING FROM
THE NEGLIGENCE OF THE INDEMNIFIED PARTIES. Any amounts payable to Lender by reason of the application
of this Section 13,1 shall become immediately due and payable and shall bear interest at the Default Rate from the date
loss or darage is_sustained by Lender until paid. The term "Losses" shall mean any and all claims, suits, liabilities
(including, withotit limitation, strict liabilities), actions, proceedings, obligations, debts, damages, losses, costs, expenses,
fines, penalties; charges, fees, judgments, awards, amounts paid in settlement of whatever kind or nature (including but
not limited to attorneys' fees-and other costs of defense}. The term "Indemnified Parties” shall mean (a) Lender, (b} any
prior owner or holder of the Note;.(¢) any servicer or prior servicer of the Loan, (d) any Investor {defined below} or any
prier Investor in any Participations (defined below), (e} any trustees, custodians or other fiduciaries who hold or who have
held a full or partial interest in"the Lodn for the benefit of any Investor or other third party, (f) any receiver or other
fiduciary appointed in a forecloSure or_other Creditors Rights Laws proceeding, (g) the Trustee and all subsequent
Trustees under this Security Instrument, (h} any officers, directors, shareholders, partners, members, employees, agents,
servants, representatives, CONtractors; subcontractors, affiliates or subsidiaries of any and alt of the foregoing and (i) the
heirs, legal representatives, successors and -assigns of any and all of the feregoing (including, without limitation, any
successors by merger, consolidation-or. acquisition of all or a substantial portion of the Indemnified Parties" assets and
business), in all cases whether during-the term of the Loan or as part of or following a foreclosure of the Loan.

Section 13.2. DEED OF TRUST DOCUMENTARY STAMPS AND/OR INTANGIBLE TAX. Borrower shall, at
its sole cost and expense, protect, defend, 1ndernmfy, release and hold harmless the Indemnified Parties from and against
any and all Losses imposed upon or incurred by ‘or asserted. against any Indemnified Parties and directly or indirectly
arising out of or in any way relating to any tax on thc makmg and/or recording of this Security Instrument, the Note or
any of the Other Security Documents. : .

Section 13.3. DUTY TO DEFEND: A’ITORNEYS' FEES AND OTHER FEES AND EXPENSES. Upon written
request by any Indemnified Party, Borrower shall defend such Indemnified Party (if requested by any Indemnified Party,
in the name of the Indemnified Party) by attorneys and other pmfessmnals approved by the Indemnified Parties.

Notwithstanding the foregoing, any Indemnified Parties may,-in their sole discretion, engage their own attorneys and
other professionals to defend or assist them, and, at the option‘of Indemnified Partics, their attorneys shall control the
resolution of any claim or proceeding. Upon demand, Borrower shall pay o, in the sole discretion of the Indemnified
Parties, reimburse, the Indemnified Parties for the payment of reasonable fées. and-disbursements of attorneys, engineers,
environmental consultants, laboratories and other professionals in connecuon therewnth

Section 13.4. ENVIRONMENTAL INDEMNITY. As between Bon‘owcr and Lendcr and Borrower and Trustee, all
risk of loss associated with non-compliance with Environmental Laws, or with the _presence of any Hazardous Material at,
upon, within, contiguous to or otherwise affecting the Property, shall lie solely ‘with Borrower. Accordingly, Borrower
shall bear all risks and costs associated with any loss {including any loss in value atiributable to Hazardous Materials),
damage or liability therefrom, including all costs of removal of Hazardous Materials or other remediation required by
Lender or by law. Borrower shall indemnify, defend and hold Lender and Trustee harm]ess ffom and against all loss,
liabilities, damages, claims, costs and expenses (including reasonable costs of defense) arising out of or associated, in any
way, with the non-compliance with Environmental Laws, or the existence of Hazardous Materials .in, on, or about the
Property, or a breach of any representation, warranty or covenant contained in Amcle 12-hereof, -whether based in
contract, tort, implied or express warranty, strict liability, criminal or civil statute or comrmon-law, INCLUDING THOSE
ARISING FROM THE JOINT, CONCURRENT, OR COMPARATIVE NEGLIGENCE OF LENBER ' OR TRUSTEE;
however, Borrower shall not be liable under such indemnification to the extent such loss, liability, _clarnage ‘claim, cost or
expense results solely from Lender's or Trustee's gross negligence or willful misconduct. Borrower's obllgatlons under
this Section 13.4 shall arise upon the discovery of the presence of any Hazardous Material, whether or nét any
governmental authority has taken or threatened any action in connection with the presence of any ‘Hazardous. Matena]
and whether or not the existence of any such Hazardous Material or potential liability on account thereof is disclosed in
any site assessment and shall continue notwithstanding the repayment of the Note or any wansfer or sale of any nght tltle-- .
and interest in the Property (by foreclosure, deed in lieu of foreclosure or otherwise). : :

ARTICLE 14. - WAIVERS

Section 14.1.  WAIVER OF COUNTERCLAIM. Borower hereby waives the right to assert a counterclaim, other”

than a mandatory or compulsory covs+aelaim in any action or proceeding bronght against it by Lender arising out of or
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in an':y way connected with this Security Instrument, the Note, any of the Other Security Documents, or the Obligations.

Scctlon 14, 2 MARSHALLING AND OTHER MATTERS. Borrower hereby waives, to the extent permitted by
law, the benefit-of all appraisement, valuation, stay, extension, reinstatement and redemption laws now or hereafter in
force and -all rights ‘of marshalling in the event of any sale hereunder of the Property or any part thereof or any interest
therein, - Firther, Barrower hereby expressly waives any and all rights of redemption from sale under any order or decree
of foreclosure of this: Security Instrument on behalf of Borrower, and on behalf of each and every person acquiring any
interest in_or title td the Praperty subsequent to the date of this Security Tnstrument and on behalf of all persons to the
extent permitted by_ -app.liéab]_c state or federal law.

Section 14.3. - WAIVER OF NOTICE. Borrower shall not be entitled to any notices of any nature whatsoever from
Lender except (a) with respect to matters for which this Security Instrument specifically and expressly provides for the
giving of notice by Lender to Bortower and (b) with respect to matters for which Lender is required by applicable state or
federal law to give notice; and Borrower hereby expressly waives the right to receive any notice from Lender with respect
to any matter for which this Sccunty Instrument does not specifically and expressly provide for the giving of notice by
Lender to Borrower,

Section 14.4, WAIVER OF STATUTE OF LIMITATIONS. Borrower hereby expressly waives and releases to the
fullest extent permitted by law,: the pleadmg of any statute of limitations as a defense to payment of the Debt or
performance of its Other Obhgatlons oy o

Section 14.5. SOLE DISCRETION OF LENDER Wherever pursuant to this Security Instrument (a) Lender
exercises any right given to it to approve o_r_ disapprove, (b) any arrangement or term is to be satisfactory to Lender, or (¢)
any other decision or determination is to be made by-Lender, the decision to approve or disapprove all decisions that
arrangements or terms are satisfactory or not satisfactory, and all other decisions and determinations made by Lender,
shall be in the sole discretion of Lender, except as may be otherwise expressly and specifically provided herein.

Section 14.6. WAIVER REGARDING FEES." The Borrower hereby expressly waives and releases, to the fullest
extent it may lawfully do so, all benefit of any present-or future moratortum law, the merger doctrine, and other present or
future law, regulation or judicial decision that may be ecessary for Lender to protect and enforce its claims against
Borrower for or relating to the collection of the full amount of attorneys’ fees, costs, insurance premiums, taxes and other
similar advances and claims, whether arising or asserted pnor to or subsequent to the entry of judgment by Lender
against Borrower. :

ARTICLE 15. - NOTICES

Section 15.1. NOTICES. All notices or other written commumcauons hcreunder shall be deemed to have been
properly given (a) upon delivery, if delivered in person with receipt acknowledged by the recipient thereof, (b) one (1)
Business Day (defined below) after having been deposited for ovcrmght dehvcry ‘with, .any reputable overnight courier
service, or (c) three (3) Business Days after having been deposited in any post office. or mail depository regularly
maintained by the U.S. Postal Service and sent by registered or certified mail, postage prepaid, return receipt requesied,
addressed to Borrower or Lender, as the case may be, at the addresses set forth on the fifst page of this Security
Instrument or addressed as such party may from time to time designate by written-notice to the other parties; provided,
however, notice regarding any proposed foreclosure shall be given in accordance with the requirements hereof.

Either party by notice to the other may designate additional or different addr(_:f's'ses"for"éubseq.uent notices or
communications. For purposes of this Subsection, "Business Day" shall mean a day on which commercial banks are not
authorized or required by law to close in New York, New York, S

ARTICLE 16. - CHOICE OF LAW

Section 16.1. CHOICE OF LAW. This Security Instrument and any determination of deﬁcwndy' ].udgr'nén'ts. shail be
govemed, construed, applied and enforced in accordance with the laws of the state in which the Property is locatcd and
applicable federal law. . o

Section 16,2, PROVISIONS SUBJECT TOQ LAW. All rights, powers and remedies provided in this:--Scciiriiy’
Instrument may be exercised only to the extent that the exercise thereof does not violate any applicable state or federal. =
law and are intended to be limited to the extent necessary so that they will not render this Security Instrument nva]ud_.-.-'-"
unenforceable or not entitled to be recorded, registered or filed under any applicable state or federal law, :
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ARTICLE 17, - SECONDARY MARKET

Section.17,1. -~ TRANSFER OF LOAN. Lender may, at any time, sell, transfer or assign the Note, this Sccurity
Instruiment and the Other Security Documents, and any or all servicing rights with respect thereto, or grant participations
therein (the "Participations™) or issue mortgage passthrough certificates or other securities evidencing a beneficial interest
in a rated-or unrated pubhc offering or private placement (the " Securities™). Lender may forward to cach purchaser,
transferee, ass:gnee servicer, participant, or investor in such Participations or Securities (collectively, the "Investor") or
any Rating Agency rating"such Securities (a "Rating Agency"), each prospective Investor, and any organization
maintaining databases®on “the underwriting and performance of commercial mortgage loans, all documents and
information which Lender now has or may hereafter acquire relating to the Debt and to Borrower, any Guarantor, any
Indemnitor(s) and the Property whether furnished by Borrower, any Guarantor, any Indemnitor(s) or otherwise, as
Lender determines necessary or desitable. Borrower irrevocably waives any and all rights it may have under applicable
state or federal law to prohibit. s'uch disclosure including but not limited to any right of privacy.

Section 17.2. COOPERAT[ON Borrower, any Guarantor and any Indemnitor agree to cooperate with Lender in
connection with any transfer made pursuant-to this Section, including, without limitation, the delivery of an estoppel
certificate required in accordance with Subsection 7.4(c) and such other documents as may be reasonably requested by
Lender. Borrower shall also furnish and Borfower, any Guarantor and any Indemnitor consent to Lender furnishing to
such Investors or such prospective Investors or a Rating Agency any and all information concerning the Property, the
Leases, the financial condition of Borrower any Guarantor and any Indemnitor as may be requested by Lender, any
Investor or any prospective Investor or- any’ Raung Agency in connection with any sale, transfer or Participations or
Securities. . o

Section 17.3. RESERVES/ESCROWS. In tﬁé.event that, Securities are issued in connection with the Loan, all funds
held by Lender in escrow or pursuant to reserves in accordance with this Security Instrument or the Other Security
Documents shall be deposited in eligible accounts at ellglble institutions as then defined and required by the Rating
Agencies. .

ARTICLE18. - COSTS,

Section 13.1. PERFORMANCE AT BORROWER'S EXPENSE Borrower acknowledges and confirms that
Lender shall impose certain administrative processing and/or commitment fees in connection with (a) the extension,
renewal, modification, amendment and termination of the Loar, (bY the release or substitution of collateral therefor, {¢)
obtaining certain consents, waivers and approvals with respect to the Property; or (d) the review of any Lease or proposed
Lease or the preparauon or review of any subordination, non-disturbance-agreement (the occurrence of any of the above
shall be called an “Event”). Borrower further acknowledges and confirms that it-shall be responsible for the payment of
ali costs of reappraisal of the Property or any part thereof, whether rcqurred by .law, regulation, Lender or any
governmental or quasi-governmental authority. Borrower hereby acknowledges and agrees.to pay, immediately, with or
without demand, all such fees (as the same may be increased or decreased from tlme 0 tlme), and any additional fees of a
similar type or nature which may be imposed by Lender from time to time, ‘upon the occurrence of any Event or
otherwise. Wherever it is provided for herein that Borrower pay any costs and expenses such costs and expenses shall
include, but not be limited to, all reasonable attorneys fees of Lender,

Section 18.2. ATTORNEYS FEES FOR ENFORCEMENT. (a) Borrower shall.pay all réasonable attorneys fees
and costs incurred by Lender in connection with (i) the preparation of the Note, this Securrty [nstrument and the Other
Security Documents; and {ii) the items set forth in Section 18.1 above, and (b) Borrower shall pay to Lender on demand
any and ail expenses, including legal fees and costs incurred or paid by Lender, regardless of whéthet-ata pre-trial, trial or
appellate level, in protecting its interest in the Property or in collecting any amount payable unider.the Note, this Security
Instrament or the Other Security Documents, or in enforcing its rights hereunder with respect to the. Property, whether or
not any legal proceeding is commenced hereunder or thereunder, and whether or not the attorneys fees or costs are
incurred at a pre-litigation, litigation or appellate level, together with interest thereon at the Default” Rate from the. date
paid or incurred by Lender until such expenses are paid by Borrower, :

ARTICLE 19, - DEFINITIONS

Section 19.1, GENERAL DEFINITIONS, Unless the context clearly indicates a contrary intent or unless otherwise.

specifically provided herein, words used in this Security Instrument may be used interchangeably in singular or plural_-.-----' .

form and the word "Borrower" shall mean "each Borrower and any subsequent owner or owners of the Property or any
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* part thereof or any interest therein,” the word "Lender” shall mean "Lender and any subsequent holder of the Note," the
~word "Trustee" shall mean "Trustee and any subsequent or substitute trustee(s) named in accordance with the terms of

~this Security Instrument”, the word "Note" shall mean "the Note and any other evidence of indebtedness secured by this
Security Instrument,” the word "person” shall include an individual, corporation, limited liability company, partnership,
trust, Unincorporated association, government, governmental autherity, and any other entity, the word "Property” shall
include any portion of the Property and any interest therein, and the phrases "counsel fees" shall include any and all
attorneys',.paralegal and law clerk fees and disbursements, including, but not limited to fees and disbursements at the pre-
trial, trial.and.appellate lévels incurred or paid by Lender or Trustee in protecting their respective interest in the Property,
the Leases and the Rents*and enforcing their rights hereunder, whether with respect to retained firms, the reimbursement
for the cxpenses of in- house staff or otherwise.

Section 19.2. HEADINGS -ETC. The headings and captions of various Articles and Sections of this Security
Instrument are for convenience of reference only and are not to be construed as defining or limiting, in any way, the scope
or intent of the provisions here_o‘f

ARTICLE 20 MISCELLANEQUS PROVISIONS

Section 20.1. NO ORAL CHANGE ThlS Security Instrument, and any provisions hercof, may not be modified,
amended, waived, extended, changed, discharged or terminated orally or by any act or failure to act on the part of
Borrower or Lender, but only by an agreement in writing signed by the party against whom enforcerment of any
modification, amendment, waiver, extensmn changc dlschargc or termination is sought.

Section 20.2. LIABILITY. If Borrowcr cons1sts of more than one person, the obligations and liabilities of each such
person hereunder shall be joint and several. This Security Instrument shall be binding upon and inure to the benefit of
Borrower and Lender and their respective successors and assigns forever.

Section 20.3. INAPPLICABLE PROVISIONS. - lf éﬁy term, covenant or condition of the Note or this Security
Instrument is held to be invalid, illegal or unenforceable in any respect, the Note and this Security Instrument shall be
construed without such provision, :

Section 204, DUPLICATE ORIGINALS; COUNTERPARTS. " This Security Instrument may be executed in any
number of dupllcate originals and each duplicate original shall be deemied to be an original, This Security Instrument
may be executed in several counterparts, each of which couniterparts shall'be deemed an original instrument and all of
which together shall constitute a single Security Instrument. The failure of-any party hereto to execute this Security
Instrument, or any counterpart hereof, shall not relieve the other mgnatorws from thElI' obligations hereunder.

Section 20.5. - NUMBER AND GENDER. Whenever the context may reqmre, any pronouns used herein shall
include the correspondmg masculine, feminine or neuter forms, and the smgular form of nouns and pronouns shall include
the plural and vice versa. : -

Section 20.6. COMMERCIAL PROPERTY, BORROWER COVENANTS AND WARRANTS THAT THE
PROPERTY AND IMPROVEMENTS ARE USED BY BORROWER EXCLUSIVELY FOR BUSINESS AND
COMMERCIAL PURPOSES., BORROWER ALSO COVENANTS AND WARRANTS THAT THE PROPERTY AND
IMPROVEMENTS ARE NOT NOW, AND AT NOT TIME IN THE FUTURE WILL, BE, QCCUPIED AS THE
PRINCIPAL RESIDENCE OF BORROWER, OR, IF APPLICABLE, BORROWERS SPOUSE OR BORROWERS
MINCR OR DEPENDENT CHILD,

Section 20.7. NO AGRICULTURAL PURPOSE, Borrower represents and warrants that Lhe Property is not and
shall not be used principally for agricultural purposes. .

ARTICLE 21. -THE TRUSTEE

Section 21.1. NO LIABILITY. The Trustee shall not be liable for any error of judgment or act done by thc Trustce_
or be otherwise responsible or accountable under any circumstances whatsoever. The Trustee shall not be personally °
liable in case of entry by him or anyone acting by virtue of the powers herein granted him upon the Property for-debts -
contracted or liability or damages incurred in the management or operation of the Property. The Trustee shall- ‘havé the'
right to rely on any instrument, document or signature authorlzmg or supporting any action taken or proposed to be taken-”
by him hereunder or believed by him in good faith to be genuine. The Trustee shall be entitled to reimbursement for.
expenses incurred by him in the performance of his duties hereunder and to reasonable compensation for such of . hits
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- s_e_rv'i_i_::es hereunder as shall be rendered, Borrower will, from time to time, pay compensation due the Trustee hereunder
.-and-feirburse Trustee for and save and hold him harmless from and against any and all loss, cost, liability, damage and
-expense whatsoever incurred by him in the performance of his duties.

Section 212, RETENTION OF MONEYS, All moneys received by the Trustee shall, until used or applied as
herein provided, be held in trust for the purposes for which they were received, but need not be segregated in any manner
from any other moneys (except to the extent required by law) and the Trustee shall be under no liability for interest on
any rnoneys recelvcd by hlm hereunder.

Section 21.3 | UBSTITUTION OF TRUSTEE. If, for any reason, the Lender shall elect to substitute another for
the Trustee herein named (or for any successor to said Trustee), the Lender shall have the right to appoint successor
Trustee(s) by duly acknowledgcd written instruments, and each new Trustee immediately upon recordation of the
instrument so appointing’ hini'shall become successor in title to the Premises for the uses and purposes of this Deed of
Trust, with all the powers, duties and obligations conferred on the Trustee in the same manner and to the same effect as
though he were named herein as the Trustee. If more than one Trustee has been appointed, each of such Trustees and
each successor thereto shall be and hereby is empowered to act independently.

Section 21.4 PERFORMANCE OF DUTIES BY AGENTS. The Trustee may authorize one or more parties to act
on his behalf to perform the mlmstena] functlons required of him hereunder, including without limitation, the transmittal
and posting of any notices. ot :

IMPORTANT: READ BEFORE SIGNING THE “TERMS OF THIS AGREEMENT SHOULD BE READ
CAREFULLY BECAUSE ONLY THOSE TERMS IN WRITING ARE ENFORCEABLE., NO OTHER TERMS
OR ORAL PROMISES NOT CONTAINED AN THIS WRITTEN CONTRACT MAY BE LEGALLY

ENFORCED. YOU MAY CHANGE THE TERMS OF THIS AGREEMENT ONLY BY ANOTHER WRITTEN
AGREEMENT

ORAL AGREEMENTS OR ORAL COMMITMENTS TO LEND MONEY, EXTEND CREDIT, OR TO

FORBEAR FROM ENFORCING REPAYMENT:OF A DEBT ARE NOT ENFORCEABLE UNDER
WASHINGTON LAW, Tt

[NO FURTHER TEXT - SIGNATURES APPEAR ON NEXT PAGE]
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. < AN WITNESS WHEREQF, this Security Instrument has been executed by Borrower the day and year first

-“above writteri.,

Signe(j, _ééaled and delivered
in the pgesencé:_o’f: Lt

Print Name:

Print Name:

Borrower:

y-— s 0 7 g
Name: GRACE M. ROLFSO
Title: Trustee

[CORPORATE SEAL]

This Instrument Prepared by and Upon -~ Amoi'_iio Chimienti, Esq.

Recording Return to?” - .-
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" ACKNOWLEDGMENT

STAT”E DFTWA-SHINGTON
} 85!

COUNTY OF _ 34% £ )
. CASSANDRA. M. MITCHELL certify that Eric @ RotBien aod (e M Polen

personally came before, me ‘this day and acknowledged that he/she is the

Trustees - - of The Rolfson Family Trust, and that he/she, as
Trastees - . beingauthorized to do so, executed the foregoing on behalf of the
entity. s

Witness my hand and of.ﬁéi.al's'ﬁal;' "b'nﬁ"J.anuary 14, 2008.

(pon L0 OyTTLLY
Notary y-Public
(Official Seal)

My Commission Expires: 3104 6

I
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EXHIBIT A

Order No:
Continued...

PARCEL A

The West: 150 feet of that portion of the East 698 feet of the South Half of the Southeast
Quarter of the Northwest Quarter of Section 19, Township 34 North, Range 4 East of the
Willamette Meridian, lying North of Division Street produced West from the City of Mount
Vernon and North of State-Highway right of way;

EXCEPT road rights of way;
AND EXCEPT thet'bortiorj ___t:'hereof described as follows:

Beginning at the monumented center of said Section 19, as shown on that certain
record of Survey map fecorded in Volume 11 of Surveys, page 94, under Skagit County
Auditor’s File No. 9106240014, records of Skagit County, Washington;

Thence North 1°11'19” East 636.84 feet along the East line of the Northwest Quarter of
said Section 19, to the Northeast cornet of said South Half of the Southeast Quarter of
the Northwest Quarter of Section19;

Thence South 88°48'03" West, 698.61 feet along the North line of said subdivision to
the Northwest corner of the above described tract;

Thence South 1°11'19” West 143.00 feet along the West line of said above described
tract to the true point of beginning; '

Thence continue South 1°1119” West, 60 63, feet

Thence North 10°00'08” East 59.92 feet tc a pomt bearmg South 79°69'52” East from
the true point of beginning;

Thence North 79°59'52” West 9.29 feet to the true pomt of begtnnlng

Situated in Skagit County, Washington
PARCEL B:
The North 28 feet of the West 110 feet of the following described property

That portion of the East 548 feet of the South Half of the Southeast Quarter of the Northwest
Quarter of Section 19, Township 34 North, Range 4 East of the Willamette Meridian, lying
Northerly of Division Street produced West from the City of Mount Vernon and Northerly of the
State Highway right of way and lying Westerly of that certain tract described in Warranty Deed
from Harvey E. Vaux and Nymah M. Vaux, husband and wife, to Mount Vemon Lodge No.-
1604 of the Benevolent and Protective Order of Elks of the United States of Amertca recorded
under Auditor’s File No. 463074, records of Skagit County, Washington. I R
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