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DEED OF TRUST,
SECURITY AGREEMENT AND FINANCING STATEMENT

“THIS DEED OF TRUST, SECURITY AGREEMENT AND FINANCING
STATEMENT is made as of the 26th day of December, 2008, by PUNKIN CENTER, L.1.C.,
a Washlnaton limited liability company, as Grantor, whose address is 103 N. Township
Street, Sed_ro_ Woolley, WA 98284, to WELLS FARGO FINANCIAL NATIONAL BANK,
as Trustee, Whose---'ad__dré'Ss is 1700 Lincoln Street, 3rd Floor, Denver, CO 80203-4500, for the
benefit of WELLS FARGO BANK, NATIONAL ASSOCIATION, a Washington banking
corporation as Adminigtrative Agent for itself and Lenders (defined below), as Beneficiary,
whose address is MAC P6478 060, 205-108th Ave. NE, Suite 600, Bellevue, WA 93004
Capitalized terms not 0therw1se defined herein have the meaning specified in the Credit
Agreement (defined below)

A, Grantor ex'ecu_téd and delivered a Construction Deed of Trust dated June 30,
2008 (“Construction Deed of Trust™), in favor of Wells Fargo Bank, National Association as
Trustee for the benefit of Beneficiary, recorded July 1, 2008, under Auditor’s File
No. 200807010056, Records of Skagit County, Washington.

B. The Construction Deed of -TruSt secures the obligation of Janicki Industries,
Inc. under a Promissory Note-Construction Loan payable to Lender in the principal amount of
$7,800,000,000 dated June 30, 2008 (“Constmctlon Note”) issued under a Credit Agreement
dated June 30, 2008 (“Credit Agreement”). .

C. Pursuant to the Credit Agreement, the Construction Note is being refinanced
and restated under two promissory notes: (i) a Promissory Note-First Hamilton Term Loan, in
the amount of $5,500,000.00 (“First Hamilton Term Note™), and (ii) a Promissory Note-
Second Hamilton Term Note in the amount of $2,300, 000 O (“Second Hamilton Term Note™);

D. Pursuant to the Credit Agreement, Grantor executed and delivered to
Beneficiary this Deed of Trust to secure the Second Hamilton Term Note (“Second Hamilton
Deed of Trust”); . .

E. Grantor has also executed and delivered to Beneﬁc:lary a Deed of Trust,
Security Agreement and Financing Statement dated December 26, 2008 securlng the First
Hamilton Term Note (“First Hamilton Deed of Trust™),

F. The First Hamilton Deed of Trust and the Second Hamilton ﬁeéd__'of 'Tr'u:s_t___are
delivered in substitution for and not in satisfaction of the Construction Deed of Trust; .- -

G. The First Hamilton Term Note and the Second Hamilton Term Nc;te are W |
delivered in substitution for and not in satisfaction of the Construction Note. '

TANAWAANDHNn
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o Secured Obligations. This Deed of Trust is given to secure the following (the
“Secured Obh gatmns”)

_ 1 1 -(a) Payment and performance of Grantor as borrower (“Borrower”) under
a promlssory note {Second Hamilton Term Loan) in the principal amount of $2,300,000
{**Second Hamilton Term Note”) dated December __, 2008 payable to Administrative Agent;
(b) Payment and performance of Janicki Industries Inc., in its capacity as borrower and its
capacity as a guarantor under (i) each agreement of Borrower set forth herein or incorporated
herein by reference, 1nclud1ng without limitation any agreements set forth in any other
document or documents exccuted by Borrower evidencing, securing or relating to any
indebtedness secured hiereby; whether of even or subsequent date; (ii) payment of the sum of
Fifty-Two Million Four Hundred Slxty Thousand Dollars ($52,460,000), with interest thereon
according to the terms of promissory notes executed pursuant to the Credit Agreement
(defined below) payable to Beneficiary or order and made by Assignor, and all renewals,
modifications or extensions thereof (which notes and all other notes evidencing any
indebtedness secured hereby are collectively referred to herein as the “Notes™); (i) payment,
observance, performance and discharge of all obligations, covenants, conditions and
warranties contained in that certain Credit Agreement dated June 30, 2008 (the “Credit
Agreement”) showing Assignee as Administrative Agent for Lenders (as defined therein),
Yanicki Industries, Inc., as borrower, (iv) payment of all Hedging Obligations under any Swap
Contracts with Wells F argo Bank, National Association in connection with the Second
Hamilton Loan Note and other Loans under the Credit A.greement (“Specified Swap
Contracts™); and (v) payment of such further sums as may be advanced or loaned by
Beneficiary to Borrower, or any of its successors or assigns, together with interest thereon at
such rate as shall be agreed upon if the note or other writing evidencing the further loan states
that it is secured by this Deed of Trust. The Credit Agreement; Second Hamilton Term Note,
Notes, Specified Swap Contracts, this Deed of Trust and other doeuments identified in the
Credit Agreement as Loan Documents, if any, or referred to in thls paragraph are hereinafter
referred to as the “Loan Documents.” :

1.2 Payment of any costs and expenses 1ncurred by Beneﬁmary pursuant to
this Deed of Trust or any other documents executed by Grantor securing ot relatlng to the
Notes, the Credit Agreement, and/or the Collateral, whether executed prior-to,.
contemporaneously with or subsequent to this Deed of Trust to protect the Collateral or fulfill
the Borrower’s obligations under the Note or Grantor’s obligations under this Deed of Trust,
together with interest thereon at the interest rate set forth in the Credit Agreement unless.
otherwise specified in the Credit Agreement or agreed to in writing by Beneﬁc1ary, and

1.3 Except as provided below, performance of each agreement, term and.
condition set forth or incorporated by reference herein or in the Loan Documents. In addmon
Grantor has executed a Certificate and Indemnity Agreement Regarding Building Laws_. __and S
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.~ Hazardous Substances (the “Indemnity Agreement”) in connection with this Deed of Trust.

* Notwithstanding any other provision of this Deed of Trust or any provision set forth in any
other docuiiient signed by Grantor, this Deed of Trust does not secure (i) any obligations
under the Indemnity Agreement or (ii) any obligations under this Deed of Trust or any Loan
Document that are substantially equivalent to the obligations arising under the Indemnity
Agreement and none of these unsecured obligations shall be included in the term “Secured
Obhgatmns -

2. Gifa_nt, . G‘rantor irrevocably grants, bargains, sells and conveys to Trustee, in
trust, with power of'sale and right of entry, all of Grantor’s estate, right, title and interest, now
owned or hereafter acquired _in and to the following property and rights:

2.1 The real propet“[y described in Exhibit A attached hereto and incorporated
herein by this reference, now owned or hereafter acquired, including all easements,
agreements, tenements, reversions; remainders, licenses, privileges, irrigation and water
rights, water stock, timber, crops; oil and gas rights, royalties, minerals and mineral rights,
development rights, or other rights belongmg or in any way appurtenant thereto, including
without limitation (i) any easement, nght or license in, to or under any streets, ways, alleys,
vaults, gores or strips of land adjoining . such real property or any portion thereof, or in or to
the air space over such real property-or any ] Jand adjoining such real property, (ii) all rights of
ingress and egress with respect to such real property or any land adjoining such real property,
and (iii} all claims or demands of Grantor, either at law or in equity, in possession or
expectancy, in or to such real property (all'of the foregomg hereinafter collectively referred to
as the “Land”}; . :

2.2 All buildings, structures, 1rnprovements equipment, and property now or
hereafter built on or in, or affixed to, the Land, (all of the fotegoing hereinafter collectively
referred to as the “Improvements”; the Land and Tmprovements are referred to collectively as
the “Property”); all property mentioned in this subsection 2,2 shall be deemed part of the
realty and not severable wholly or in part without material injury to the Property; and

2.3 All rents, issues and profits of the Property, all existing and future leases
of the Property (including extensions, renewals and subleases) and all a"greéments for use and
occupancy of the Property (all such leases and agreements whether written or-oral arc
hereafter referred to as the “Leases™), and all guaranties of tenants’ performance under the
Leases, together with the immediate and continuing right to collect and receive all'of the
rents, income, receipts, revenues, issues, profits and other income of any nature nOw or
hereafter due (including any income of any nature coming due during any redemption-period)
under the Leases or from or arising out of the Property including minimum rents, additional
rents, percentage rents, parking or common area maintenance contributions, tax and insurance
contributions, deficiency rents, forfeitures or liquidated damages following default in any.
Lease, all proceeds payable under any policy of insurance covering loss of rents or other . _
income resulting from untenantability caused by destruction or damage to the Property, all

]| MLMS&IMMMM\WI!M\MIIM
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= 'proceeds payable as a result of exercise of any option to purchase the Property, all proceeds

*" derived from the termination or rejection of any Lease in a bankruptcy or other insolvency
proceedmg, and all proceeds from any rights and claims of any kind that Grantor may have
against any tenant under the Leases or any occupants of the Property {all of the above are
hereatter collectwely referved to as the “Rents™); this subsection 2.3 is subject to the right,
power and authonty, if any, given to Grantor in the Loan Documents to coliect and apply the
Rents. '

As to all of _thc..-é.bove described personal property which is or which hereafter
becomes a “fixture under applicable law, this Deed of Trust constitutes a fixture filing under
RCW 62A.9A 502(c), as amended or recodified from time to time.

3. Security Agreement. This Deed of Trust shall constitute a security agreement
under the Uniform Commercial Code between Grantor as debtor and Beneficiary as secured
party. Grantor grants a security interest to Beneficiary in any of the Property or Rents that is
personal property and also grants a security interest to Beneﬁcwry in the following property
now owned or hereafter acqulred by Grantor

3.1 To the extent the S’am'e are not Improvements, all furniture, furnishings,
appliances, machinery, equipment and--étl_}sr:_préperty of any kind now or hereafier located on
the Property, used or intended to be used on the Property wherever actually located, and all
rights of Grantor as lessee of any property described in subsection 2.2 above, and to the extent
the same are personal property and not real property, the Leases and Rents;

3.2 With respect to the property described in Sections 2 and 3.1, 3.3-3.8: all
unearned premiums under insurance policies covering such property now or hereafter
obtained by Grantor, all proceeds (including, without limitation, funds, accounts, deposits,
instruments, general intangibles, notes or chattel paper)} of the Voluntary or involuntary
conversion thereof into cash or other liquidated claims; 1nclud1ng proceeds of hazard, title and
other insurance and proceeds received pursuant to any sales or rental agreements; all refunds
or rebates of taxes or assessments thereon; all rights of action in respect thereof:

3.3 All plans, specifications, contracts, agreements and-purchase orders
pertaining or incidental to the design or construction of any Improvements, Grantor’s rights
under any payment, performance or other bond in connection with construction of
[mprovements, and all construction materials, supplies and equipment delivered to the
Property or intended to be used in connection with the construction of Improvements
wherever actually located; : '

3.4 All contracts, accounts, rights, causes or causes of action pertaining to-or
affecting the Property or the property described in Section 3.1 including, without limitation;
all options or contracts to acquire other property for use in connection with operation or’
development of the Property, management agreements, service agreements, deposits; bank .
accounts, general intangibles (including, without limitation, trademarks, trade names and e
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. -"_'syiilbol_s), permits, licenses, franchises, certificates and refunds or rebates of taxes or
’ as'Sgs-s‘me’nts thereon;

£ 3.5 All commitments or agreements, now or hereafter in existence, intended
by the obhgor thereof to provide Grantor with proceeds to satisfy the Secured Obligations or
improve the Property and the right to receive all proceeds due under such commitments or
agreements mcludlng refundable deposits and fees;

3.6 =_A'l_l_ b_o.oks, records, surveys, reports and other documents related to the
Property, Leases, Rents or other items of collateral described in this Section 3 or related to the
construction or operation of Tmprovements;

3.7 All -ad':diti'_c:ir:is,'_'agcessions, replacements, substitutions, proceeds and
products of the property described in this Section 3; and

3.8 With respect to the Property, all judgments, damages, awards, settlements
and compensation (including interest thereon) for any injury to or decrease in the value
thereof for any reason, including; without limitation, the taking by eminent domain,
condemnation or otherwise of all or any part thereof.

The Property, Leases, Rents and the 'pfoperty described in this Section 3 are
collectively referred to herein as the “C’ollateral ?

4. Payment of Indebtedness Performance of Secured Obligations. Grantor
shall pay and perform all of the Secured Obhgatlons on or before the date such payment or
performance 1s due. : .

5. Grantor’s Title, Grantor has good, marketable and insurable title to, and the
right to convey, an indefeasible fee simple estate in the Property, Rents and Leases, and good
and marketable title to and the right to convey the other’ Collateral; ‘subject to no liens,
encumbrances, easements, assesSmeNts, security interests, clmms or demands of any kind
except those identified on Exhibit B attached hereto or otherwise approved by Beneficiary in
writing (collectively, the “Exceptions™), and real estate taxes and assessments for the current
year. The Exceptions and the real estate taxes and assessments are not delinquent or in
defaunlt. Grantor hereby warrants and agrees to defend title to the Collateral and will defend
the validity and priority of the lien of this Deed of Trust and the security 1nterest granted
herein against any claims or demands. ]

6. Statutory and Common Law Liens; Taxes and Other Changes

6.1 Statutory and Common Law Liens. Grantor will keep the Collateral free
from statutory or common law liens of any kind, except the lien of taxes and assessments not -
yet due and payable, and pay all claims and demands of mechanics, materialmen, laborers and_"
others which, if unpaid, might result in, or permit the creation of, a lien on the Property.. -
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- @rantor shall pay or cause to be paid all rents, all amounts secured by the Exceptions, anty

* firther encumbrances permitted by Beneficiary, and any applicable interest, penalties or fees,
including atterneys’ fees, that may now or hereafter be levied, assessed or claimed in respect
of the _GOllateral or any part thereof.

6 2 Taxes and Other Charges on the Collateral. Grantor will promptly pay
before dehnquency all taxes and assessments, water, sewer and other utility rates, permit,
inspection-and licensé fees, and other governmental and quasi-governmental fees or charges,
general and special, ordinary and extraordinary, forescen and unforeseen, heretofore or
hereafter assessed, levied or otherwise imposed against or upon or with respect to, or which
may become a lien uﬁoﬁ all or any part of the Collateral or arising in respect of the
occupancy, use or possessmn thereof together with all penalties and interest for late or
nonpayment, ' S

6.3 Record’in_g__Feéé_;an_d Other Taxes Imposed on Beneficiary. Grantor will
pay any and all taxes, charges, filing, registration and recording fees imposed upon
Beneficiary by reason of, or levied or charged in connection with, the execution, delivery
and/or recording of the Loan Documents or the ownership of this Deed of Trust or any
instrument supplemental hereto, any secunty instrument with respect to any Collateral or any
instrument of further assurance. :

6.4 Receipts. On request by Beneficiary, Grantor shall furnish proof of
payment satisfactory to Beneficiary at the tiime payment is made by Grantor of all liens,
charges, taxes and assessments which Grantor 1s. obllgated to pay hereunder.

6.5 Right to Contest. Noththstandmg anythlng set forth in this section, so
long as an Event of Default shall not have occurred hereunder and be continuing, Grantor
shall have the right to contest or object to the amount or- vahdlty of any tax, charge, lien, claim
or demand by appropriate administrative or judicial proceedmgs so long as (i) Grantor notifies
Beneficiary of Grantor’s intent to contest or object to suchtax, charge, lien, claim or demand,
(i1) Grantor shall have provided Beneficiary with evidence reasonably’ satlsfactory to
Beneficiary that such proceedings shall operate to prevent the salg of the Property or any
portion thereof; (iii) Grantor shall have furnished Beneficiary with a bond, cash deposit or
other security or assurances reasonably satisfactory to Beneficiary in the amount of one
hundred fifty percent (150%) of such tax, charge, lien, claim or demand plus costs and
expeuses, including without limitation attorneys’ fees, disbursements, court costs and interest
tor which Grantor may reasonably be expected, in Beneficiary’s opinion, to become liable in
connection with such tax, charge, lien, claim or demand, if such contest or objection is not
successful, or in the case of a lien under Chapter 60.04 RCW, Grantor shall have récorded.a
bond or bonds in compliance with the provisions of RCW 60.04.161 so as to relcase the lien.
from the Property; and (iv) on a final determination of such contest which is not appealable or-.
is not being appealed by Grantor, Grantor shall pay the amount of such tax, charge, hen Ialm
or demand, if and when due. ey
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_ ST Further Encumbrances. Subject to any other provision of the Loan

’ 'Documents permitting further encumbering of the Property, Grantor shall not encumber the
Collateral or any portion thereof for current or future debt without the prior consent of
B‘éneﬁ_eiéry, 'which consent may be given or withheld in Beneficiary’s sole discretion.

- 8 Reserve Accounts. I Grantor shall fail to pay when due any taxes,
assessments ground rents or insurance premiums, Beneficiary may, at its option at anytime
thereafter, require:Grantor to pay, in addition to payments of principal and/or interest under
the Loan Documents; within ten (10) days following the mailing of a notice from Beneficiary
requesting such payment, the sum as estimated by Beneficiary of the amount of any ground
rents, taxes or assessments.on-the Property and premiums on insurance policies required
herein that will become due and payable within sixty (60) days following the date of such
request. Such sum shall be held by Beneficiary, without interest, in a reserve control account
to pay such ground rents, premlums taxes and special assessments. Any excess funds in the
reserve account above the amount reasonably accumulated for payments to become due may
be credited by Beneficiary agalnst either any amounts then due and payable under the Loan
Documents or the next payments comlng due for reserves. If the reserve account does not
have sufficient funds to make the payments when they become due, Grantor shall pay to
Beneficiary the amount necessary to make up-the deficiency within fifteen (15) days after
written notice to Grantor. If Beneficiary acquires the Collateral through foreclosure and sale
or otherwise, Beneficiary may, at the time of commencement of foreclosure proceedings or at
the time the Collateral is otherwise acquired, apply the remaining funds in the reserve
account, less such sums as will become due and payable during the pendency of any
foreclosure proceedings, against any amounts due under the Loan Documents. The reserve
account is solely for the protection of Beneficiary. Beneficiary shall have no responsibility
except to properly credit sums actually received by it. On-assignment of this Deed of Trust by
Beneficiary, any funds in the reserve account shall be turned over to the assignee and any
responsibility of Beneficiary with respect thereto shall terminate.: Each transfer of the
Property shall automatically transfer to the transferee all nghts of Grantor to any funds in the
reserve account. Notwithstanding the foregoing, if Grantor contests any taxes Or assessments
as allowed herein, then such taxes or assessments shall not be. reqmred to be deposited in the
reserve account. :

9, Operation of the Property; Compliance With Laws: Grantor has and will
maintain, and shall deliver to Beneficiary on request copies of, all cerfificates, _liCéI__lses,
authorizations, registrations, permits and/or approvals required for the construction and
operation of the Property and for the conduct of Grantor’s business at the Property; all of
which are as of the date hereof in full force and effect and not subject to any revocation, .
amendment, release, suspension or forfeiture. To the extent applicable to Grantor or the -
Property, Grantor will perform and comply prompily with, and cause the Property tobe-.
maintained, used and operated in accordance with, any and all (i) present and future laws;
ordinances, rules, regulations and orders of every duly constituted governmental or quasi-~ .+
governmental authority or agency including, without limitation, all federal, state and local” =~
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-='_'1aws pertaining to air and water quality, hazardous waste, waste disposal, air emissions and

" other'environmental matters, all zoning and other land use matters, and utility availability,

(11) preserit and future orders, rules and regulations of any regulatory, licensing, accrediting,
insurance underwriting or rating organization or other body exercising similar functions,

(iit) ‘duties or Qbhgatrons of any kind imposed under any of the Exceptions or otherwise by
law, covenant condition, agreement or easement, public or private, and (iv) requirements for
continued coverage under all policies of insurance at any time in force with respect to the
Property. ‘Grantor shalkhave the right in good faith, and upon advance written potice thereof
to Beneficiary, to contest or object to any such law, requirement or obligation by appropriate
administrative or Judrcral proceedings; and if there is an adverse conclusion with respect to
any such contest represented by a final judgment, decree or determination which may not be
or is otherwise not appealed by Grantor, Grantor shall thereafter promptly comply with any
such law, requirement or-obligation. Notwithstanding the foregoing, if failure to perform and
comply thereunder will result in a Hen or charge on the Property, Grantor shall either perform
and comply therewith or provide Beneficiary with assurances reasonably satisfactory to
Beneficiary that such lien or 'charge"will be satisfied prior to the foreclosure therecof. Grantor
will promptly furnish to Beneﬁcrary a copy of any notice received by Grantor that Grantor or
the Property is in default under oris not ii compliance with any of the foregoing, or that any
proceeding under or with respect to any of the foregoing has been commenced.

10.  Maintenance; Alteratmn_; Inspectlon.

10.1 Repair, Maintenance and Alteration. Grantor will operate and
maintain the Property in good order, repair and operating condition, will promptly make all
repairs, renewals and replacements, interior and exterior, structural and nonstructural,
foreseen and unforeseen, necessary to so maintain thie Property, and will not cause or allow
any of the Property to be misused or wasted or to deteriorate, reasonable and ordinary wear
and tear excepted. No part of the Property shall be removed demolished or structuraily
altered, nor shall any new building, structure, facility or other improvement be constructed on
the Land without Beneficiary’s prior written consent, except such structures, facilities or other
improvements constructed in the ordinary course of business of the Grantor or the lessee of
the Land which do not materially diminish the value of the Property.

10.2 Replacement of Equipment, Grantor will keep the Property fully
equipped and will replace all worn out fixtures and personal property with fixtureés or personal
property comparable thereto when new, and will not, without Beneficiary’s prior written
consent, remove from the Property any fixtures or personal property covered by this Deed of
Trust except in the ordinary course of Grantor’s business and unless the same is replaced by
Grantor with an article of equal suitability and value when new, owned by Graritor free and
clear of any lien or security interest (other than Exceptions and the lien created by thrs Deed
of Trust). L
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_ 11.  Beneficiary’s Action. An action by Beneficiary to obtain specific

. performance or injunctive relief or to recover damages under this instrument may be brought
as an mdependent action without foreclosing the lien of this Deed of Trust, and in any such
action or appeal therefrom, Beneficiary may recover its costs of suit, disbursements of
counsel and reasonable attorneys’ fees.

1=2 Zomng, Title Matters. Grantor will not, without the prior written consent of
Benefic:lary, Whi(_:h consent will not be unreasonably withheld, conditioned or delayed with
respect to acts withirt the ordinary course of Grantor’s business, (i) initiate or support any
zoning reclassification of the Land or the Improvements, seek any variance under existing
zoning ordinances applicable to the Land or the Improvements or use or permit the use of the
Praperty in a manner that would result in such use becoming a nonconforming use under
applicable zoning ordmances (1)’ ‘modify, amend or supplement any of the Exceptions,
(ii1) impose any restrictive covenants or encumbrances upon the Property, (iv) execute or file
any subdivision or parcel map. _affe_ctn}g the Land or the Improvements, {v) consent to the
annexation of the Land or the Improvements to any municipality, (vi) permit or suffer the
Property to be used by the pubhc or any person in such manner as might make possible a
claim of adverse usage or possession,, prescnptive easement or implied dedication.

13.  Imnsurance. Grantor shall afall times maintain insurance with premiums
prepaid on all of the Collateral in such-amounts, for such period of time and insuring against
such risks as may be required from time to time by Beneficiary, in form and with such
deductible amounts as are satisfactory to Beneﬁcmry, 1nclud1ng but not limited to the
following: :

13.1  Insurance providing replacement cost coverage against damage or loss
of Improvements (to the extent now existing or hereafter constructed on the Property) by fire
and such other perils as may be covered by the broadest form of extended coverage, special
perils or all risk endorsement, available from time to time, .all in‘an amount not less than the
Full Insurable Value (as defined below) of the property msured with a deductxble amount
satisfactory to Beneficiary, :

13.2  Commercial general liability insurance covering Grantor and
Beneficiary as an additional insured on an occusrence basis against claims for bodily injury or
death or property damage occurring in, upon or about the Property or ‘any street, drive,
sidewalk, curb or passageway adjacent thereto, which insurance shall include without
limitation the following coverages: (i) blanket contractual liabality; (i1) prermses and-
operations, (iii) independent contractors; (iv) broad form property damage and (v) pcrsonal

injury;

During the period of any alteration, renovation, expansion, addition to, constructlon or
replacement of the Improvements, or any substantial portion thereof, a standard builder’s nsk
policy with extended coverage, including earthquake and completed operations coverage for
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- an amount at least equal to the Full Insurable Value of the Improvements and, if required,
: W'Qrk'ér-"s' compensation, 1n statutory amounts.

Durlng the making of any alterations or improvements to the Property, Grantor shall
requ1re all contractors to comply with applicable contractor registration, bonding and
workm__e_p s compg:ng,atlon requirements of the state in which the Property is located.

Al insurdnce shall be issued by companies that are doing business in the state in
which the Property is lecated and that are approved by Beneficiary. All policies shall be
primary, fully paid for, nonassessable and shall provide for at least thirty (30) days’ prior
written notice to Beneficiary of cancellation, material amendment (including without
limitation any reductionin the scope and limits of coverage) or renewal. All property damage
insurance shall (i} contain 4 noncontributing first mortgagee clause in favor of Beneficiary,
with loss proceeds payable to Beneficiary as the exclusive loss payee for all interests;

(i) include a lender’s loss payee endossement approved by Beneficiary; (ii1) be wnitten in
amounts sufficient to prevent Grantor from becoming a co-insurer and include an agreed
value endorsement; (iv) include a betterment and increased cost endorsement; and (v) contain
a waiver of subrogation endorsel__nent_ Grantor shall deliver all policies to Beneficiary,
provided, however, that Beneficiary may, at its option, permit (which permission may be
withdrawn at any time) Grantor to maintain the required policies in Grantor’s possession in
lieu of delivering the policies to Beneficiary, in which event the policies shall be kept
available by Grantor at all times for return to Beneficiary or for 1nspect10n by Beneficiary or
its agents or insurers, and duplicate original policies-or certified copies of original policies,
evidencing the insurance required hereunder and any additional insurance which shall be
taken out on the Property by or on behalf of Graritor, shall be deposited with and held by
Beneficiary. Beneficiary may, at its option, in lieu of requiring duplicate original policies of
certified copies of policies, accept ACORD 27 certlﬁcates issued by the insurer(s) or their
authorized agents. Grantor shall deliver to Beneﬁmary (i) upon request, receipts evidencing
payment of all premiums and (ii) original renewal policies{or. duphcate originals if
Beneficiary has permitted Grantor to retain original policies) or a binder thereof with evidence
satisfactory to Beneficiary of payment of all premiums thereon at least thlrty (30) days prior
to the expiration of each such policy.

Grantor shall not carry separate or additional insurance concurrent in-form or
contributing in the event of loss with that required hereunder unless endotsed in favor of
Beneficiary in accordance with the requirements of this section and othermse approved by
Beneficiary i all respects. R :

In the event of foreclosure of this Deed of Trust or other transfer of title to-all or part
of the Collateral in extinguishment of some or all of the indebtedness secured hereby; all .-
interest of Grantor in any insurance policies and in any claims against the policies and in'any -
unearned premiums or proceeds due under the policies, relating to the portion of the Collateral
foreclosed upon or transferred, shall pass to the party acquiring title thereto. S
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A The term “Full Insurable Value” shall mean the actual cost of replacing the property in
* question without allowance for depreciation, including without limitation compliance with
current building codes, use of current construction techniques and materials, interest expense,
architectural and engineering costs, legal and accounting fees, and real estate taxes and
assessments, as determined from time to time (but not more often than once every calendar
year) by the i insurance company or companies issuing such insurance policies or, upon
reasonable request by Beneficiary, by appraisal made by an appraiser, engineer, architect or
contractor proposed by Grantor and approved by the company or companies and Beneficiary.
The cost of such appraisal shall be paid by Grantor.

No approval by Beneficiary of any insurer shall be construed to be a representation,
certification or warranty"of 1ts solvency and no approval by Beneficiary as to the amount, type
and/or form of any insurance shall be construed to be a representation, certification or
warranty of its sufﬁcwncy

In the event of any conﬂu:t or 1ncon31sten0y between the terms and provisions
contained in this Section 13.3 and Section 6,07 of the Credit Agreement, the terms and
provisions of Section 6.07 of the. Cred1t Agreement shall control.

14.  Beneficiary’s Right to Protect Collateral. If Grantor fails to make any
payment or do any act required under thlS Deed of Trust or the Loan Documents, Beneficiary,
without any obligation to do so, without notice to or demand upon Grantor or any other party,
and without releasing Grantor or any other party from : any obligation under the Loan
Documents, may make the payment or cause the act to be performed in such manner and to
such extent, and incur such expenses in connection therewith, as Beneficiary may deem
necessary in its absolute discretion to protect the-Collateral. - Beneficiary is authorized to enter
upon the Property for such purpose. Without limiting the foregoing, Beneficiary may
commence, appear in or defend any action or proceeding which may affect the Collateral or
the rights or powers of Beneficiary or Trustee, and may pay, putchase, contest or compromise
any encumbrance, charge or lien other than an Exception Whlch inits Judgment appears to be
prior or superior to the lien of this Deed of Trust. o .

Grantor shall appear in and defend any suit, action or proceeding involving the
Collateral, the Grantor or its partners (if any), that might affect the value of this Deed of Trust
or the security provided hereby or the rights and powers of Beneficiary or Trustee; and should
Beneficiary or Trustee elect also to appear in or defend any such action- or'pro'ceed'ing, or be
made a party to such by reason of this Deed of Trust, or elect to prosecute, such action as
appears necessary to preserve such value, Grantor will at all times mdemmf) against and
reimburse Beneficiary or Trustee for any and all loss, damage, expense or cost, mcludmg cost
of title reports, guaranty of title and attomeys’ fees, arising out of or incurred in . e
connection with any such suit, action, proceeding or appeal therefrom.

Except as previously disclosed to Beneficiary in writing, Grantor has received ho' '.
notification of any kind from any agency suggesting that the Property or any adjacent
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-~ property-is or may be contaminated with any hazardous waste or materials or is or may be

" requifed to be cleaned up in accordance with any applicable law or regulation. Except as
previously disclosed to Beneficiary in writing, to the best of Grantor’s knowledge as of the
date hereof after due and diligent inquiry, there are no hazardous waste or materials located
in, on'or under the Property or any adjacent property, or incorporated in any [mprovements,
nor has the Property or any adjacent property ever been used as a landfill or a waste disposal
site, or a manufactuﬂng, handling, storage, distribution or disposal facility for hazardous
waste or materialg: Asused herein, the term “hazardous waste or materials™ includes any
substance or material defined in or designated as hazardous or toxic wastes, hazardous or
toxic material, a hazardous; toxic or radioactive substance, or other similar term, by any
federal, state or local statute, regulation or ordinance now or hereafter in effect. At Grantor’s
expense, Grantor shall promptly comply with all statutes, regulations and ordinances, and
with all orders, decrees or judginents of governmental authorities or courts having
jurisdiction, relating to the use, collection, treatment, disposal, storage, control, removal or
cleanup of hazardous waste or materials in, on or under the Property or any adjacent property,
or incorporated in any Improvements. Beneficiary may, but is not obligated to, enter upen the
Property and take such actions and inciir. such costs and expenses to effect such compliance as
it deems advisable to protect its interest m ‘the Collateral

Grantor shall pay within ten (-10) days after written demand from Beneficiary all sums
advanced by Beneficiary and all costs and expenses incurred by Beneficiary in taking any
actions pursuvant to this Deed of Trust orthe Loan Documents including reasonable attorneys’
fecs and disbursements, accountants’ fees, appraisal and inspection fees and the costs for title
reports and guaranties, together with interest thereon at the rate applicable under the Loan
Documents after an Event of Default from the date such costs were advanced or incurred. If
Grantor fails to pay any such advances, costs and’ expenses and interest thereon, Beneficiary
may apply any undisbursed loan proceeds to pay the same, ‘and, without foreclosing the lien of
this Deed of Trust, may at its option commence an 1ndeper1dent action against Grantor for the
recovery of the costs, expenses and/or advances, with interest, together with costs of suit,
costs of title reports and guaranty of title, disbursements of counsel and reasonable attorneys’
fees incurred therein or in any appeal therefrom. -

15.  Indemnity,

15.1  Grantor agrees to indemnify and hold harmless Trustee and
Beneficiary against any and all losses, liabilities, suits, obligations, fin€s, damages,
judgments, penalties, claims, charges, costs and expenses (including atiorneys’ fees and
disbursements) which may be imposed on, incurred or paid by, or asserted agamst Trustee
and/or Beneficiary by reason of, or in connection with, (i} any Event of Default or event
which, but for the passage of time, the giving of notice or both, would constitute an, Event of
Default hereunder or under the other Loan Documents, (ii) Trustee’s and/or Beneﬁc:lary s
good faith and commercially reasonable exercise of any of their rights and remedies, or the
performance of any of their duties, hereunder or under the other Loan Documents, (i) the
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" comstruction, reconstruction or alteration of the Property, (iv) any negligence or willful

* misconduct of Grantor, or any negligence or willful misconduct of any lessee of the Property,
or any of their respective agents, contractors, subcontractors, servants, employees, licensees
or invitees, (v) any accident, injury, death or damage to any person or property occurring in,
on or about the Property or any street, drive, sidewalk, curb or passageway adjacent thereto,
except. for the willful misconduct or gross negligence of the indemnified person, or (vi) any
faiture of any party (1nclud1ng without limitation Beneficiary or counsel for Beneficiary) to
file any reports orreturns. The indemnity provided under clause (vi) of the preceding
sentence shall also extend to counsel for Beneficiary. Any amount payable to Trustee or
Beneficiary under this section shall be due within ten (10) days after demand and receipt by
Grantor of a statement from Trustee or Beneficiary setting forth in reasonable detail the
amount and basis of the clalm and such amounts shall bear interest at the rate in effect under
the Loan Documents after an Event of Default from and after the date such amounts are paid
by Beneficiary or Trustee until paid in full by Grantor.

15.2 Gran't”of s obligations under this section shall not be affected by the
absence or unavailability of isurance of by the failure or refusal by any insurance carrier to
perform any obligation on 113 part. under any such policy of insurance. Grantor shall resist or
defend against any claim, action or proceeclmg made or brought against Trustee and/or
Beneficiary which is subject to the indemnity set forth in this section, using attomeys for
Grantor’s insurance catrier or attorneys approved by Beneficiary. In the alterative, Trustee
and Beneficiary, in their discretion, may: engage their own attorneys to resist or defend, or
assist therein, and Grantor shall pay, or, orf demand, shall reimburse Trustee and Beneficiary
for the payment of| the reasonable attomeys’ fees and dl_sbursements

15.3  The foregoing 1ndemn1ty shali not. apply with respect to any loss,
liability, claim, damage, cost or expense covered under-any indemnity agreement that is
expressly excluded from the Secured Obligations in Sectlon I hereof

16. 1.eases and Rents.
16.1 Leases.

16.1.1 Grantor shall fully comply with all of the”t&ms ‘conditions and
provisions of the Leases, if any, so that the same shall not become in, default and do all that is
necessary to preserve all of the Leases in full force and effect. :

16.1.2 With respect to each Lease, Grantor shall not, without the prior
written consent of Beneficiary, (A) permit assignment or subletting of all or partof the~ _
tenant’s rights under the Lease (unless the right to assign or sublet is expressly reserved by the
lessee thereunder); (B) modify, amend or in any way alter the terms of the Lease; (C) renew
or extend the term of the Lease unless an option therefor was originally reserved by the
tenant; (D) accept surrender of or terminate the Lease, commence any action for dlspossessmn -
of the tenant, or exercise any right of recapture of the demised premises, except in accordance -~ - .-
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- with'the terms of the Lease providing for termination after a bona fide default; (E) receive or

* collect any Rents for a period of more than one (1) month in advance of the due date; ot
(F) sét off, compromise or discount any Rents or waive, release or discharge the tenant from
any obligation, covenant or agreement under the Lease. Any proceeds or damages resulting
from a tenant’s or lessee’s default under any such Lease, at Beneficiary’s option, shall be paid
to Beneﬁcmry and applied against sums owed under the Loan Documents even though such
sums may not be dueand payable.

7 16:.1.3 Grantor shall not enter into any Leases not in existence on the
date hereof with respcet to_the whole or any part of the Property without the prior written
consent of Beneficiary-as to the form and substance thereof (the forms of Commercial Lease
provided to Beneficiary as of the date hereof are in acceptable form and substance). All
Leases shall be bona fide transactions with parties unrelated and unaffiliated with Grantor or
with any person or entity owning a beneficial interest in Grantor. Grantor shall, on demand,
execute such further assignments to. Beneficiary of all Leases and Rents as Beneficiary may
require to confirm or protect Beneﬁc1ary s security interest therein. Grantor shall deliver to
Beneficiary two (2) true copies of any ot all Leases and amendments thereto and upon
Beneficiary’s request shall make. avaﬂable for Beneficiary’s inspection all records related to
the Leases, including without limitation rent rolls, tenant financial statements and books of
account. Grantor shall furmmish Beneficiary with estoppel certificates from each tenant under
each Lease stating that such tenant has acc'épted possession of its premises; that such tenant’s
obligation to pay rent is without any clalm or right of set-off and such other matters as
Beneficiary may reasonably request. ' -

16.1.4 If after the occurrence of an‘Event of Default any tenant or
lessee under a Lease becomes the subject of any proceeding under the Bankruptcy Code or
any other federal, state or local statute which provides for the possible termination or
rejection of the Leases assigned hereby, and any such Léase is rejected, then no damages
settlement shall be made without the prior written consent of Beneficiary; any check in
payment of damages for rejection or termination of any such Lease will be made payable both
to Grantor and Beneficiary; and upon request of Beneficiary, Grantor ivill duly endorse to the
order of Beneficiary any such check, the proceeds of which will be applied to any portion of
the indebtedness secured hereby in such manner as Beneficiary may eleet. Grantor hereby
appoints Beneficiary its attorney-in-fact for the purpose of endorsing after the occurrence of
an Event of Default any check for rent or other charges under the Leases; or for-damages for
rejection or termination of any Lease, such power of attorney being coupled W1th an mterest
and irrevocable. ST :

16.1.5 Afier the occurrence of any Event of Default, if ._G'rahtor or any
other owner of the Collateral occupies the Property or any portion thereof, such occupancy- "
shall be a tenancy at will, terminable by Beneficiary, and prior to such termination such-owner .
shall pay Beneficiary on the first (1st) day of each month a reasonable rental in advance for .:
the space so occupied. On failure of such owner to vacate or pay rent as Beneficiary may- <~ -~
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-"_'reqmre Beneﬁcwry shall be entitled to evict such owner from the Property by any lawful
) means

: 16.1.6 Grantor hereby agrees to indemnify Beneficiary against and
hold it harmless from all loss, liability, damage, cost or expense including atiorneys’ fees
incurred by, Beneﬁcwxy in connection with any claims under the Leases, including without
limitation claimsg by tenants for security deposits or for rental payments more than one (1)
month in advance-and not delivered to Beneficiary. All amounts indemnified against
hereunder, 1nc1udmg treasonable attorneys’ fees paid by Beneficiary shall bear interest at the
rate applicable under the Loan Documents after an Event of Default and shall be payable by
Grantor immediately without demand and shall be sccured hereby.

' 16.1.7-Assignment of Rents and Leases; Grantor’s Right to Collect.
Grantor hereby absolutely and irrevocably assigns to Beneficiary all Grantor’s interest in the
Rents and Leases. This assignment.shall be subject to the terms and conditions of any
separate assignment of leases and/or rents, whenever executed, in favor of Beneficiary and
covering the Property. Unless otherwise ‘provided in any separate assignment of leases and/or
rents, and so leng as no Event of Default has occurred or is continuing, Grantor may collect
the Rents as they become due under a license which is hereby granted. Grantor shall apply all
Rents first to payment of amounts due and payments required to be made under the Loan
Documents, and then to payment of op¢rating expenses, repairs and maintenance for the
Property, before applying Rents to any othier purpose. Grantor’s right to collect the Rents
shall not constitute Beneficiary’s consent to the use of cash collateral by Grantor in any
bankruptcy proceeding. All tenants under the Ledses are hereby expressly authorized and
directed to pay any and all Rents and other sums ‘due Grantor pursuant to Leases directly to
Bencficiary or such nominee as Beneficiary may designate-in writing after Beneficiary’s
request therefor, and such tenants are hereby expressly; relieved of any and all duty, liability or
obligation to Grantor in respect of all payments made to Beneﬁmary or its nominee. No
further authorization shall be required from Grantor in order for a. tenant to make payment of
Rent to Beneficiary pursuant to this Deed of Trust. :

17.  Use of the Property. The Property is not used ﬁdncipél_l.y for agricultural
purposes. Tt T

18.  Condemnation; Casualty Loss. Grantor shall give 1mmed1ate notice to
Beneficiary of any condemnation proceeding, or loss or damage to the Collateral or any right
therein. Grantor authorizes Beneficiary, at Beneficiary’s option, to makea clalm forand to
enter into a compromise or a settlement with respect to any proceeds payable as a result of
condemnation, loss or damage, and Grantor shall execute such further documents-as .
Beneficiary shall require in connection therewith. All proceeds payable as a result of :
condemnation, loss or damage to the Collateral shall be paid to Beneficiary. On rece1pt of .
any proceeds, Beneficiary shall, at its option, and in its sole discretion, after deductmg its -~
expenses including attorneys’ fees, either (i) apply all or part of the proceeds against the surns" o
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- pwed under the Loan Documents whether or not the sums are actually due or the Collateral is

" impaired, and without affecting the due dates or amount of payments thereafter due under the
Loan Doguments, or (if) release all or any part of the proceeds to Grantor, or (ii1) permit all or
any part of the proceeds to be used for repair and restoration of the Property on such
conditions as Beneficiary may impose including evidence of sufficient funds to complete the
work! approval of the plans and specifications and periodic disbursement of the proceeds
during the course of repair and restoration.

19. Wleivers..by Grantor. To the full extent Grantor may do so under applicable
taw, Grantor agrees with Beneficlary as follows:

19.1 Graritor hereby waives and releases all rights to a marshalling of the
assets of Grantor, ineludi_ng__ the-Collateral, or to a sale in inverse order of alienation, in the
event of foreclosure of the liens and security interests created hereunder.

19.2  Grantor shallniot be relieved of its obligation to pay the Secured
Obligations at the time and in the manner provided herein and in the other Loan Documents,
nor shall the lien or priority of this Deed of Trust or any other Loan Documents be impaired
by any of the following actions, nonact1ons or indulgences by Trustee or Beneficiary:

19.2.1 any fallu_re of refusal by Trustee or Beneficiary to comply with
any request by Grantor (A) to consent to.any action by Grantor or (B) to take any action to
foreclose this Deed of Trust or otherwise enforce any of the provisions hereof or of the other
Loan Documents; :

19.2.2 any release, regafdiess of 'counsideration of the whole or any
part of the Collateral or any other security for the Secured Obhgahons or any person liable
for payment of the Secured Obligations; C

19.2.3 Beneficiary’s waiver of cdtﬁﬁliance' “or consent to or
acquiescence in any noncompliance with any other provision. of this Deed of Trust or the
other Loan Documents by Grantor or any guarantor of the Secured Obhgatlons or

19.2.4 any agreement or stipulation between Trustee or Beneficiary
and Grantor, or, with or without Grantor’s consent, between Trustee or Beneﬁ01ary and any
subsequent owner or owners of the Collateral or any other security for.the Secured
Obligations, renewing, extending or modifying the time of payment or the terms of this Deed
of Trust or any of the other Loan Documents (including a modification of any mterest rate),
and in any such event Grantor shall continue to be obligated to pay the Secured. Obhgahons at
the time and in the manner provided herein and in the other Loan Documents,as so renewed
extended or modified unless expressly released and discharged by Beneficiary. * :

19.3  Without affecting the liability of Grantor or any other person for the _
payment or performance of any of the Secured Obligations and without affecting the lien’ S
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- hereof upon any portion of the Collateral not released, Beneficiary may, regardless of
" consideration, without notice to any person, release any person at any time liable for payment

or performance of the Secured Obligations, extend the maturity or modify the terms of any
Obligation or grant other indulgences, release or reconvey or cause to be released or
reconveyed at any time all or part of the Collateral and take or release any other security or
make’--c_bmjiositidns or other arrangements with debtors. Beneficiary may resort for the
payment of the Secured Obligations to any other security held by Beneficiary as security for
the paymeént of the Secured Obligations in such order and manner as Beneficiary in its sole
discretion, may elect. Beneficiary may take or cause to be taken action to recover the Secured
Obligations, or any portion thereof, or to enforce any provision hercof or of the other Loan
Documents without prejuchce to the right of Beneficiary thereafter to foreclose or cause to be
foreclosed this Deed of Trust. -Beneficiary shall not be limited exclusively to the rights and
remedies herein stated but shall be:entitled to every additional right and remedy now or
hereafter afforded by law or equlty The rights of Trustee and Beneficiary under this Deed of
Trust shall be separate, distinet and-cumulative and none shall be given effect to the exclusion
of the others. No act of Trustee and/or Beneficiary shall be construed as an election to
proceed under any one provision hereiti to the exclusion of any other provision.

20.  Actions by Trustee; Reconveyance. At any time upon written request of
Beneficiary, without affecting the liability _'(j.f any person for the payment of indebtedness,
Trustee may: (i) consent to the making of any map or plat of said Property; (ii) join in
granting any easement or creating any restriction thereon; (iii) join in any subordination or
other agreement affecting this Deed of Trust or the lien or charge hereof; and (iv) reconvey,
without warranty, all or any part of the Collateral, The grantee in any reconveyance may be
described as the “person or persons legally entitled thereto.” Grantor agrees to pay a
reasonable Trustee’s fee for full or partial recon\erahce pIUS’any recording fees.

20.1 Appointment of Receiver. At: any time- after an Event of Default, and
during any period of redemption, Beneficiary shall be ent1tled -without notice, without bond,
and without regard to the adequacy of the Collateral, to the appomtment of a receiver for the
Collateral. The receiver shall have, in addition to all the rights:and powers customarily given
to and exercised by a receiver of real property appointed pursuant-to an agreement in a deed
of trust or mortgage after default in payment or performance of the secured obligations, all the
rights and powers granted to Beneficiary by the Loan Documents. The receiver shall be
entitled to receive a reasonable fee for management of the Property. -If Grantoris'an occupant
of the Property, Beneficiary has the right to require Grantor to pay rent at falr market rates
and the right to remove Grantor from Property if Grantor fails to pay rent..

21.  Events of Default. Time is of the essence of the Loan Documerits‘; "All'su:_m_s
secured hereby shall become immediately due and payable, at the option of Béﬁeﬁéiary, ' _'
without further demand or notice, after any of the following occur, each of which' shall be an .
“Event of Default™: o
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e _ 21.1  Failure by Grantor to make any payment {(whether of principal,
’ mterest expenses, fees or otherwise) required to be made under the Guaranty, this Deed of
Trust or any other Loan Document, when due, by acceleration or otherwise; or

21 2 Failure by Grantor to observe or perform any other covenant, condition
or agreement coritained herein or in the Guaranty, the Loan Documents, or in the Indemnity
Agreement when such observance or performance is due; or

21. 3 Any representation or warranty made by Grantor contained herein or in
any other Loan Document or in the Indemnity Agreement, shall be untrue in any material
respect; or -

21.4 - The occurrence of any of the following with respect to Grantor, any
general partner in Granto'f or any general partner in a general partner in Grantor (if Grantor 1is
a partnership), or the then owner of the Collateral (each referred to as “such person”), or with
respect to the Collateral:

21.4.1 Any assighment made by any such person for the benefit of
creditors or the calling of a meeting of the creditors representing a significant portion of the
liabilities of any such person, and an agreement by such creditors to effect a moratorium,
extension or composition of debt or any of the foregoing; or

21.4.2 The filing of any involuntary petition or any other petition
against any such person under any section or chapter of the Bankruptcy Code, or any similar
law, whether state, federal or otherwise, relating to insolvency, reorganization or liquidation,
or the relief of debtors, by the creditors of such persom; or

21.4.3 The appointment by any court of a receiver, trustee, liquidator
or similar official to take possession of the Property (or any portlon thereot) or any property
or any asset or assets of any such person, or e

21.4.4 The attachment, execution or judicial seizure (whether by
enforcement of money judgment, by writ or warrant of attachment;.or by any other process) of
the Collateral or of all or any part of the assets of any such person, such attachment execution
or other seizure remaining undismissed or undischarged; or :

21.4.5 The admission in writing by any such péi‘éon of its ihabiﬁty to
pay its debts or perform its obligation as they become due or the filing of'a petltlon 1n
bankruptcy by any such person; or e

21.4.6 1f the Secured Obligations secured hereby or any part-thereof E
are made for the purpose of financing construction of improvements on the Property, the’
commencement of any suit, action or proceeding before any court or governmental authorlty
to enjoin or otherwise prevent construction of any such improvements; or -
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A - 21.5  Grantor abandons the Property or ceases to do business or terminates
* its business as it relates to the Property for any reason whatsoever;

A . 21.6 A Transfer of the Property occurs (other than a Transfer for which
Beneficiary has given Grantor a partial release of the lien of this Deed of Trust), whether
Voluntary, 1nv01untary or by operation of law, and whether or not Beneficiary has walved or
failed to assett its rights in connection with any previous Transfer. The term “Transfer”
used herein means any sale, mortgage, encumbrance, conveyance, or other transfer of any
present or future interest in all or any part of the Collateral (except personal property in the
ordinary course of business), or any contract or agreement therefor without the prior written
consent of Beneficiary. The term “Transfer” shall also include any lease of the Property
containing an option to purchase if Grantor or any general partner in Grantor is a corporation
other than one whose stock is publicly traded, any change in the ownership of voting control
of the corporation; and if Grantor is a partnership, any change in the ownership of voting
control of the partnership. whether "through the withdrawal and/or admission of partners or
amendment of the partnership agreement. Without limiting the generality of the foregoing,
this subsection shall apply to Transfersto or from nominees or agents, Transfers made to
subsidiary or affiliated entities, Transfers made to a restructured limited partnership, Transfers
by any partnership to the individual partners ot vice versa, Transfers by any corporation to its
stockholders or vice versa, and Transfers in connection with any corporate merger or
consolidation. In the event of a Transfer,; Beneficiary may, without notice to Grantor, deal
with the transferee with respect to this Deed of Trust, the Secured Obligations and the other
Loan Documents, as if the transferee were Grantor, and such dealing shall neither satisty nor
discharge Grantor’s liability for the Secured Obligations, or under the Loan Documents, nor
constitute Beneficiary’s consent to the Transfer; or c

21.7  The commencement of any"aeti:on-o"r' 'prQCeeding that would result in
forfeiture of the Property to any governmental authority or agency.

21.8  Beneficiary shall not exercise any remedies it may have hereunder or
at law on the occurrence of an Event of Default described in this Section 21 without first
giving Grantor written notice thereof and the opportunity for three (3) business days after
such notice to cure the same. Beneficiary shall not exercise any remedies it may have
hereunder or at law on the occurrence of an Event of Default descrlbed in this Section 21
without first giving Grantor written notice thereof and the opportumty for Twenty (20) days
after such notice to cure the same; provided, however, that if such Event of Default cannot
reasonably be cured within twenty (20} days, then Beneficiary shall not exercise such
remedies for up to Ninety (90) days after such notice so long as Grantor commences-
reasonable efforts to cure the Event of Default within such twenty (20) day penod and
diligently continues efforts thereafter to cure the same. -

22, Remedies. On the occurrence of any one or more Events of Default
Beneficiary may (but shall not be obligated to), in addition to any rights or remedies avarlable
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- t0 it'hereunder or under the Guaranty or other Loan Documents, take such of the following

" actions. personally or by its agents, servants or attorneys, or through Trustee or a court-
appemted teceiver, with or without entry, and without notice, demand, presentment or protest,
as Beneﬁaary deems necessary or advisable to protect and enforce its rights and remedies
against Grantor and in and to the Collateral, each of which may be pursued concurrently or
otherwise, at such time and in such order as Beneficiary may determine, in its sole discretion,
without impairing or otherw1se affecting its other rights or remedies:

22.1~ Declare the entire balance of the Secured Obligations (including the
entire principal balance thereof, all accrued and unpaid interest, and all other such sums
secured hereby) to be immediately due and payable and upon any such declaration the entire
unpaid balance of the Secured. Obligations shall become and be immediately due and payable
without presentment, demand protest or further notice of any kind; or

22.2 Institute a'p'roceeding or proceedings, judicial or otherwise, for the
complete foreclosure of this Deed of Trust under any applicable provision of law; or

22.3  Cause any or all of the Collateral to be sold under the power of sale
granted by this Deed of Trust or any of the other Loan Documents in any manner permitted by
applicable law; or : :

22.4 Institute an action, suit or proceeding in equity for the specific
performance of any of the provisions contained in the Loan Documents or for injunctive
relief; or :

22.5 Revoke Grantor’s license.to collect Rents, enter upon the Property and
exclude Grantor and its agents and servants wholly therefrom, without liability for trespass,
damages or otherwise, and take possession of all books, records and accounts relating thereto
and all other Collateral, and Grantor agrees to surrender possession of the Collateral and of
such books, records and accounts to Beneficiary on demand after the happening of any Event
of Default; and use, operate, manage, preserve, control and oth__erw15e deal therewith and
conduct the business thereof, without interference from Grantor; and upon cach such entry
and from time to time thereafter, at the expense of Grantor and the Collateral, without
interference by Grantor and as Beneficiary may deem advisable, (i)-either by purchase, repair
or construction, maintain and restore the Property, (ii) insure or reinsure the same, (iii) make
all necessary or proper repairs, renewals, replacements, alterations, additions, betterments and
improvements thereto and thereon, (iv) complete the construction of the Improvements and, in
the course of such completion, make such changes in the contemplated or completed -
Improvements as it may deem advisable, and (v) have the right to exercise all rights and -
powers with respect to the Property, either in Grantor’s name or otherwise mcludmg, Wlthout
limitation, the right to: make, terminate, cancel, enforce or modify Leases (subjectto the
rights of tenants thereunder), obtain and evict tenants and subtenants on such terms as_
Beneficiary shall deem advisable, require Grantor to transfer security deposits to Beneﬁ01ary
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* together with all records evidencing such deposits, and take any actions described in
* subsection 22.6 of this section; or

#7226 With or without the entrance upon the property collect, receive, sue for
and recover in its own name all Rents and cash collateral derived from the Property, and after
deducting therefrom all costs, expenses and liabilities of every character incurred by Trustee
and/or Beneﬁmary in collecting the same and in using, operating, managing, preserving and
controlling the Property, and otherwise in exercising Beneficiary’s rights under
subsection 22.5 of this section, including payment of taxes and insurance premiums and other
charges in connection with the Collateral, and compensation for the service of Trustee and
Beneficiary and their respective attorneys, agents and employees, to apply the remainder to
payment of the Secured Obligations then due (whether or not the maturity date of the Secured

Obligations has been accelerated) If the maturity of the Secured Obligations has not been
accelerated, Beneficiary may w1t_hl__101d from any collected Rents in excess of the amount
necessary to pay Secured Obligatibn's currently due, an amount determined by Beneficiary in
its sole discretion necessary to pay sums antlclpated to become due which exceed the
anticipated future rents; or - : :

22.7 Takeall actlons penmtted under the Uniform Commercial Code of the
State in which the Collateral is located or-

22.8  Take any other ac_tl-o_n or pursue any other right or remedy as
Beneficiary may have under applicable law, including without limitation, an action to obtain a
deficiency judgment after completion of a judicial or nonjudicial foreclosure.

The collection of Rents shall not cure or waive any default or modify or affect any
notice of default required under the Loan Documents. Grantor further agrees and covenants
that for the purpose of enforcing any rights or remedies hereunder, Beneficiary shall have
constructive possession of the Property, whether or not it is actual possessmn but in no event
shall Beneficiary accrue any liability by reason of such constructive possession; provided,
however, that the acceptance by Beneficiary of this Deed of Trust, with all of the rights,
powers, privileges and authority so created shall not, prior to’ e_nt_ry_upon_ and taking of actual
possession of the Property by Beneficiary, be deemed or construed to constitute Beneficiary a.
“mortgagee in possession” nor thereafter or at any time or in any event obllgate Beneficiary to
appear in or defend any action or proceeding relating to the Leases or'the Property, take any
action relating to the Property, relet the Property, expend any money or incur any expenses or
perform or discharge any obligation, duty or liability under the Leases, or assume any
obligation or responsibility for any security deposits or other deposits delivered to.Grantor by
any tenant thereunder and not assigned and delivered to Beneficiary; nor shall Beneficiary. be
liable in any way for any personal injury or property damage sustained by any person or .
entity, in or about the Property. In exercising its rights under this section, Beneficiary shall be. )
liable only for the proper application of and accounting for the Rents collected by Beneﬁ01ary
or its agents. Any Rents paid to Beneficiary as its agents, or to a receiver shall be credlted
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" agdinst the amount due from the tenant or lessee under the Lease, and applied to any portion
" of the Secured Obligations in such manner as Beneficiary may elect.

On the occurrence of an Event of Default, acceleration and written request of
Beneﬁmary, Trustee shall sell the Property in accordance with the applicable law of the state
in which the- Property is located, at public auction to the highest bidder. The Collateral may
be sold separately or'as a whole, at the option of Beneficiary. If noncontiguous portions of
the Property are situated in different counties, Grantor agrees that a sale by Trustee of all or
any part of the Pfépe’rty may be held in a single county provided all notices required to be
posted are posted on the Property in each county and that all notices required to be published
are published in each county.” Any person permitted by law may bid at the Trustee’s sale. If
Beneficiary is the purchaser at-a foreclosure sale, Beneficiary shall be entitled to a credit
against the purchase price in af-amount equal to the lesser of (i) the full amount secured by
this Deed of Trust as of the date of the sale, or (ii) the purchase price. Trustee shall apply the
proceeds of any sale, first, to the expenses of sale, including the cost of guaranty of title and a
reasonable Trustee’s fee and Trustee’s attorneys’ fees and, second, to the Secured Obligations
and any other indebtedness (1nclud1ng without limitation attorneys’ fees) secured by this Deed
of Trust; and the surplus, if any, .shall be distributed in accordance with applicable law.
Trustee shall deliver to the purchaser at the sale of the Property its deed, without warranty,
which shall convey to the purchaser the interest in the Property which Grantor had or had the
power to convey at the time of its execution of this Deed of Trust, and such as it may have
acquired thereafter. The Trustee’s deed shall recite the facts showing that the sale was
conducted in compliance with alt the requirements of law and this Deed of Trust, which
recital shall be prima facie evidence of such compliance and conclusive evidence thereof in
favor of bona fide purchasers and encumbrancers for Value

At the request of Beneficiary, Trustee shall sell the personal property Collateral at a
public sale at the same time and place as the sale of the Property, or Beneficiary may sell the
personal property Collateral at one or more other publlc or private sales in accordance with
the applicable Uniform Commercial Code. The personal property shall not be required to be
exhibited, presented or displayed at any sale. Inthe eventofa Trustee’ s sale of all the
Collateral, Beneficiary hereby assigns its security interest in the personal property Collateral
to Trustee. Grantor agrees that a sale by Trustee and the notices required under the deed of
trust laws are commercially reasonable and adequate under the Un1f0rm Commerc1al Code.

The power of sale conferred by this Deed of Trust and by applrcable law is not an
exclusive remedy, and when not being exercised, Beneficiary may foreclo_.se__thrs Deed of
Trust as a mortgage and Grantor shall pay all costs incurred by Beneficiary 'j'i'n.arry-s'u-it'; or
appeal therefrom, brought by Beneficiary to foreclose this Deed of Trust, including without
limitation costs of guaranty of title and reasonable attorneys’ fees. Trustee is not obligated to
notify any party hereto of a pending sale under any other deed of trust or of any action or*
proceeding in which Grantor, Trustee or Beneficiary shall be a party, unless such actron or iy
proceeding is brought by Trustee. i
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e Beneficiary may at any time discharge Trustee and appoint a successor Trustee, who
’ shall have all of the powers of the original Trustee.

: _----23. : Repalrs and Advances During Redemption Period. In the event ofa
judicial forec'lo"sure the purchaser during any redemption period may make such repairs and
alterations to the’ Property as may be reasonably necessary for the proper operation, care,
preservation; protectlon and insuring of the Property and may pay any taxes or indebtedness
secured by liens on the Property which become due and payable during the redemption
period. Any sums so paid, together with interest from the date of payment at the rate provided
in the Judgment shall be added to the amount required to be paid for redemption of the
Property.

24.  Operating Statements; Examination of Books and Records. Within one
hundred twenty (120) days after the close of Grantor’s fiscal year, Grantor shall deliver to
Beneficiary a detailed operating stateinent in form customarily used for similar operations
covering the Property and certified as correct by Grantor’s financial officer. In addition,
Grantor shall deliver to Beneﬁ(nary, within twenty (20) days after written demand therefor, a
detailed statement in form satisfactory | to Beneficiary covering the Property and certified as
correct by Grantor, setting forth the Rents received from the Property for the period stated in
such demand, the disbursements made for said period, and the names of the tenants of the
Property, together with a summary of the terms of the Leases or other rental arrangements.
Grantor shall permit Beneficiary or its representative to examine all books and records
pertammg to the Property upon prior written demand of not less than ten (10) days and to
examine the Property at any reasonable time.

25. Foreclosure of Tenant’s nghts, Subordmatlon Beneficiary shall have the
right, at its option, to foreclose this Deed of Trust subject o the rights of any tenants of the
Property. Beneficiary’s failure to foreclose against any tenant _sh__all not be asserted as a ¢laim
against Beneficiary or as a defense against any claim by Beneficiary in any action or
proceeding. Beneﬁciary at any time may subordinate this Deed of Trust to any or all of the
Leases and may, in case of such subordination, retain its prlorlty clalm to any condemnation
or insurance proceeds. L

26.  Right of Subrogation. Beneficiary shall be subrogated to the lien and rights,
whether legal or equitable, of all beneficiaries, mortgagees, lienholders, vendors and owners
directly or indirectly paid off or satisfied in whole or in part by any proceeds advanced by
Beneficiary under the Loan Documents, which lien and rights shall not bg. th__ercby
extinguished, regardless of whether these parties assigned or released of record their -rights or
liens upon payment. In consideration of such payment by Beneficiary, effective upon such
payment, Grantor shall and hereby does waive and release all demands, defenses and causes
of action for offsets and payments with respect to the same. : :

27.  Additional Security Instruments. Within ten (10) days after request .by ey
Beneficiary, Grantor shall execute, acknowledge and deliver to Beneficiary such addltlonal
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' sécurity agreements or similar security instruments, in form and substance satisfactory to

" Beneficiary, covering all property of any kind described herein in which Grantor owns any
interest: Within ten (10) days after request by Beneficiary, Grantor also shall execute,
acknowledge and deliver to Beneficiary any financing statement, renewal, affidavit,
certificate, contlnuatwn statement or other document as Beneficiary may request in order to
perfect, preserve continue, extend or maintain the security interest created hereunder or under
any other security instrument and the priority of such security interest; and Grantor hereby
appoints Beneficiary 1ts attorney-in-fact for the purpose of executing such documents on its
behalf if it fails to. do 80, such power of attorney being coupled with an interest and
irrevocable, ' -

When recorded; this Deed of Trust shall constitute a fixture filing under the Uniform
Commercial Code. Grantor shall give Beneficiary at least thirty (30) days’ prior written
notice of any proposed change in Grantor’s name, identity or structure, or the adoption or
change of any trade names under which Grantor operates or intends to operate the Property,
and will execute and deliverto Beneﬁcnary, prior to or concurrently with the occurrence of
any such change or the adoptlon or chatige of any such trade name, all additional financing
statements that Beneficiary may. request to establish and maintain the perfection and priorty
of Beneficiary’s security interest in the Collateral. Grantor further agrees to pay to
Beneficiary on demand all costs and expenses incurred by Beneficiary in connection with the
preparation, execution, recording, filing and refiling of any such instrument or document,
including the charges for examining title and the attorneys’ fees for rendering an opinion as to
the priority of this Deed of Trust and of such security' agreements Or instruments as a valid
and subsisting lien on the Collateral subject to no exceptions whatsoever except as described
herein. However, neither a request so made by Beneficiary nor the failure of Beneficiary to
make such request shall be construed as a releasé-of such Collateral or any part thereof from
the security interest created by this Deed of Trust, it being understood and agreed that this
covenant and any such security agreement or other similar secunty instrument, delivered to
Beneficiary, are cumulative and given as additional secunty

28.  Modification; Waiver. This Deed of Trust canhot be modified except in
writing signed by all parties hereto except Trustee, with the signatures of all grantors
acknowledged before a Notary Public. No waiver of any right or remedy of Beneficiary or
obhgatlon of Grantor hereunder shall be effective unless in writing signed by Beneﬁc:1a:ry No
waiver of any right or remedy shall operate to waive any other or subsequently arlsmg right or
remedy. o

29.  Joint and Several Liability; Cumulative Remedies. If there is more than
one grantor hereunder, their obligations shall be joint and several. All Beneﬁ01ary S. nghts
and remedies hereunder are cumulative and not in substitution for any right or remedy '
otherwise available. Without waiving its rights against Grantor or in the Collateral;
Beneficiary may resort for the payment of the indebtedness secured hereby to any other -~
security or guaranty therefor held by Beneficiary, in such order and manner as Beneﬁ(nary
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_='_'rﬁay-ele_c,t_. The enforcement or commencement of proceedings to enforce a particular remedy
* shall-not preclude the discontinuance thereof and the subsequent enforcement or
c_omment;jc'rnent of proceedings to enforce the same or a different remedy.

. 30. Successors and Assigns. This Deed of Trust applies to, inures to the benefit
of and blnds all partles hereto and their heirs, devisees, legatees, administrators, executors,
d1str1butee_s successors and assigns.

31. G"é'qde_r-;'_Number; Definition of “Beneficiary”. This Deed of Trust shall be
so construed that, wherever. applicable, the use of the singular shall include the plural number,
the use of the plural number-shall include the singular number and the use of any gender shall
be applicable to all gendersand shall likewise be so construed as applicable to and including a
corporation, partnership or other.business entity. The term “Beneficiary” shall mean the
holder and owner, including pledgees, of any indebtedness or any note evidencing any
indebtedness secured hereby, whether or not named as Beneficiary herein.

32. Invalidity. The :'_i.n'ifal_idi-ty or unenforceability of any term or provision hercof
shall not affect the validity or enforceability of any other term: or provision hereof.

33.  Usury. If performance of any obligation or payment of any amount under the
Loan Documents when such performance of payment is due shall constitute a violation of any
applicable usury laws, then the obligation to be performed or the payment to be made shall be
reduced so that in no event shall any exaction be possible under the Loan Documents that
would constitute a violation of such usury laws; but the obligations shall be performed and the
payments shall be made to the full extent possﬂole w1thout constifuting a violation of such
usury laws. e

34.  Notices. Any demand or notice made or fo be given hereunder by Trustee or
Beneficiary, or both, to Grantor shall be effective on the earlier of (a) three (3) days after
being mailed by registered or certified mail, return receipt requested or dispatched by public
or private courier service, to the address of Grantor as set forth above or to the address at
which Beneficiary customarily or last communicated with Grantor or (b) when delivered
personally to Grantor or Grantor’s agent for receipt of such notlces -

35.  Appointment of Trustee and Beneficiary. If Grantor is obhgated to execute
any document or instrument hereunder and fails or refuses to do so within ten (10) days after
written demand by Beneficiary, Grantor hereby appoints each of Trustee and Beneficiary,
severally its attorney-in-fact, which appointment is irrevocable and shall be deemed to be
coupled with an interest, with respect to the execution, acknowledgment, dehvery and ﬁhng
or recording for and in the name of Grantor of any of such documents or mstruments :

35.1 Report of Real Estate Transaction. Grantor will make, on a-tlm"él_.y__= |
basis, any reports or returns required under Section 6045(¢) of the Internal Revenue Code of -
1986 (and any similar reports or returns required by state or local law) relating to the
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" Property, notwithstanding the fact that the primary reporting responsibility may fall on

" Beneficiary, counsel for Beneficiary, or any other party. Grantor’s obligations under this
section will be deemed to be satisfied if proper and timely reports and returns required under
this section are filed by a title company or real estate broker involved in the real estate
transaction relatmg to the Property, but nothing contained herein shall be construed to require
such returns or reports to be filed by Beneficiary or counsel for Beneficiary.

36:{ ' Forelgn Investment Acts and Regulations. If Grantor is or shall become
subject to the International Investment Survey Act of 1976, the Agricultural Foreign
Investment Disclosure Act of 1978, the Foreign Investment in Real Property Tax Act of 1980,
the regulations issued pursuant to such Acts or any amendment to such Acts or regulations
(such Acts, regulations and amendments are collectively referred to as the “Foreign
[nvestment Acts and Regu]atlons”) Grantor shall promptly give to Beneficiary written notice
that it is so subject and shall, at its sole expense file whatever records and reports are required
or necessary pursuant to any. Foreign Investment Acts and Regulations and shall indemnify
and hold harmless Beneﬁci'al"y':from and against any losses, damages, liabilities, expenses and
costs (including, but not limited to, attorneys’ fees, disbursements and court costs)
Beneficiary may sustain or incur as a result of Grantor’s failure to comply with the provisions
of such Foreign Investment Acts and Regulatmns

37.  Controlling Document In the event of any conflict or inconsistency between
the terms and provisions contained in this Deed of Trust and those contained in any of the
other Loan Documents (except any separate ass1gnment of leases and/or rents and any loan
agreement, which shall prevail over this Deed of Trust) the terms and provisions of the Loan
Documents shall control. a

38.  Beneficiary’s Consent. Except when exjjreS'sly' subject 1o Beneficiary’s sole
discretion, whenever Beneficiary’s consent, approval or ‘satisfaction is required herein,
Beneficiary shall not unreasonably withhold its consent, approva] or determination of
satisfaction. :

39,  Governing Law. This Deed of Trust shall be construed in-‘accordance with the
laws of the State of Washington. : :

40.  Attorneys’ Fees. Inthe event of any Event of Default under thls Deed of
Trust, or in the event that any dispute arises relating to the interpretation, enforcement or
performance of any obligation secured by this Deed of Trust, or in the event of bankruptcy or
insolvency proceedings as described below, Beneficiary shall be entitled to collect from
Grantor on demand all fees and expenses mcurred in connection therewith, inélliding but"not
limited to fees of attorneys, accountants, appraisers, environmental inspectors, consultants,
expert witnesses, arbitrators, mediators, and court reporters. Without limiting the generahty
of the foregoing, Grantor shail pay all such costs and expenses incurred in connection with - .
(a) arbitration or other alternative dispute resolution proceedings, trial court actions, and .~ ©
appeals; (b} bankruptcy or other insolvency proceedings of Grantor, any guarantor or o'ther_. g
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-='_'party liable for any of the obligations secured by this Deed of Trust, or any party having any

- iriterestin any security for any of those obligations; (c) judicial or nonjudicial foreclosure on,

or appoinfiient of a receiver for, any of the Property; (d) post-judgment

collection proceedings including actions for deficiency judgments under RCW 61.24.100;

(¢) all.claims, counterclaims, cross-claims, and defenses asserted in any of the foregoing
whether or not they arise out of or are related to this Deed of Trust; (f) all preparation for any
of the foregomg, and (g) all settlement negotiations with respect to any of the foregoing.

41. No Offset Grantor’s obligation to make payments and perform all
obligations, covenants and warranties under this Deed of Trust and under the Loan
Documents shall be absolute and unconditional and shall not be affected by any circumstance,
including without limitaﬁoﬁ'_any__setoff, counterclaim, abatement, suspension, recoupment,
deduction, defense or other right that Grantor or any guarantor may have or claim against
Beneficiary or any entity participating in making the loan secured hereby. The foregoing
provisions of this section.do.not constitute a waiver of any claim which Grantor or any
guarantor may have in damages or otherwise against Beneficiary or any other person, or
preclude Grantor from maintaﬁini’r_ig_a. separate action thereon. Grantor waives any right it may
have at law ot in equity to consolidate such separate action with any action or proceeding
brought by Beneficiary, or to assert such claim as a counterclaim in any action or procecding
brought by Beneficiary, except for claims-which, under applicable law, Grantor must make in
such action or proceeding in order to pr_cs_e’ive its right to make the claim.

42, Notice. ORAL ARGUMENTS OR ORAL COMMITMENTS TO LOAN
MONEY, EXTEND CREDIT, OR FORBEAR FROM ENFORCING PAYMENT OF A
DEBT ARE NOT ENFORCEABLE UNDER WASHINGTON LAW.

[SIGNATURE PA GE F OLLO WS ]
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This Deed of Trust, Security Agreement and Financing Statement is executed by

ks Grantor as of the day and year first above written.

GRANTOR‘: ; PUNKIN CENTER, L.L.C., a Washington
- S limited liability company

By ~ )
Name: Robert Janicki——"
Title: Member

STATE OF WASHINGTON .~ ),

) ss
COUNTY OF SKAGIT )

On this \Q.*\ day of December, 2008, before me, the undersigned Notary Public, personaily
appeared d Robert Janicki, and persoually known to me or proved to me on the basis of
satisfactory evidence to be Member of Punkin Centet, L.L.C., the Washington limited liability
company, that executed the Deed of Trust and acknowledged the Deed of Trust to be the free
and voluntary act and deed of the company, by authority of its members, for the uses and
purposes therein mentioned, and on oath stated that he-is authorized to execute this Deed of
Trust and in fact executed the Deed of Trust on behalf of the compan

KEVIN B. MCGOFFIN By AN ‘
STATE OF WASH“:GTQCN Notary Public In and for the State"pt Washington
NOTAB' o PLBE"[ ‘ Residing at e d%o woo\\eu\ v i
My Commission Expires 10-15-2008 My commission explres \D - \3 DY
ATTACHMENTS:

Exhibit A — Legal Description
Exhibit B — Exceptions
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EXHIBIT A

LEGAL DESCRIPTION

All the certam real property located in the County of Skagit, State of Washington, described
as follows

PARCEL A:

The North Half of the No“rthWest ..Quarter and the Northwest Quarter of the Northeast Quarter of
Section 14, Township 35 North Range 6 Fast of the Willamette Meridian, Skagit County, Washington;

EXCEPT the followmg descnbed tracts:

1. The North 50 'feet'_t_hereof, as conveyed to the Puget Sound and Baker River Railroad
Company, by deeds recorded in Velume 70 of deeds, Page 185, and in Volume 64 of deeds,
Pape 603, records of Skagit'County, Washington

2. The North 15 feet of the Northeast ‘Quarter of the Southeast Quarter of the Northwest
Quarter of the Northwest Quarter o

3. That portion of said property conveyed to Puget Sound Power and Light Company, a
corporation, by deed dated April 3, 1957, filed April 4, 1957, under Auditor's File No.
549528, records of Skagit County, Washington, also described therein as the South 100 feet
of the West 100 feet of the North 739.62 feet of that'portion of the Northwest Quarter of the
Northwest Quarter of said section, lying Eastetly of the county road known as the Ensley
Road (Cabin Creek Road) in Hamilton, Washin'gton o

4, That portion conveyed by Thomas Cook to the State of Washmgton by deed dated
February 5, 1958, filed February 20, 1958, under, Auditor’s File No. 562027, records of
Skagit County, Washington and recorded in Volume 292 of deeds at Page 621, records of
Skagit County, Washington .

5. That portion conveyed to Skagit County, Washington, by _dee_d_datek_:l_ Tily 7, 1962,
recorded Fuly 30, 1962, as Auditor's File No. 624432, records of Skagit County,
Washington, and rccorded in Volume 324 of deeds, Page 715, desenbed ay foltows

A tract of land 100 feet in width, lying 50 feet on each side of the followmg centerhne

Beginning at a point on the East line of said Northwest Quarter of the. Northwest Quarter
which 672.67 feet South of the Northcast Quarter corner thereof; thence South 56°12'20”
West 1706.36 feet to the West end of the State Highway Bridge and the termmal pomt of
this line;

ALSO that portion of the Northwest Quarter of the Southwest Quarter of the Northwest
Quarter of said Section 14, lying Northerly of the Great Northern Railroad nght of

way;
Exhibit A - 1
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EXCEPT road rights of way;

AND EXCEPT a 30 strip North of and parallel with said Great Norithern Railroad
right of way;

 AND ALSO EXCEPT that portion of said premises lying Westerly of Harvey
- Davis Creek;

AND ALSO EXCEPT that portion deeded to the State of Washingten for Primary
State Highway No. 16, by deed dated August 12, 1964, recorded September 21, 1964,
~undet Auditor's File No, 656103, records of Skagit County, Washington;

That portloﬁ 'c'bnvé‘;féd to IMC Industry Group Inc., by instrument recorded under Aunditor's
File No. 8610230040 records of Skagit County, Washmgton

7. Those portions; conveyed to the State of Washington by instruments recorded under
Auditor’s File Nos 562026 654609 659282, 659518, and 659519 records of Skagit County,
Washington,

ALSO any portion thereof taken hy decree of appropriation in Skagit County Superior
Court Cause No. 27870;

EXCEPT any portion lying in the _pec;"bf’Alder Creek and Alder Slough;

AND EXCEPT from all the above 'ény portion lying within any Skagit County road right of
way, Washington State Highway,’ Town of Hamﬂton Street or the Puget Sound and Baker
River Railroad right of way. -

g. That portion lying North of State Route 20

9. Lot 1 Town of Hamilton Short Plat No 94 01 approved February 8, 1994, and recorded
February 11, 1994, in Volume 11 of Short Plats, page 58, under Auditor's File No.
9402110124, records of Skagit County, Washmgton bemg a poruon of the Northwest
Quarter of the Northeast Quarter.

TOGETHER WITH that portion of vacated Ensley Road as may attach by opcratlon of law; Situated in
Skagit County, Washington

PARCEL B:

That portion of the East Half of the Northeast Quarter of the Southwest Quéi'tér of the Nerthwest Quarter
of Section 14, Township 35 North, Range 6 East of the Willamette Meridian, Skaglt County, Washmg,ton
lying North of the Great Morthern Railway right of way;

EXCEPT road rights of way;

AND EXCEPT a 50 foot strip adjoining the North side of the Great Northern Railwéy right bf '
way as conveyed to the town of Hamiltor, by deed dated April 18,1922, recorded June 7
1922, under Auditor's File No. 156862, records of Skagit County, Washingion;
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7 AND ALSQ EXCEPT spur tract of railway, as referred to in deed from Seattle and Northern
_-Railway Company, dated January 30, 1902, and recorded April 5, 1902, in Volume 46 of deeds,
Page 428 records of Skagit County, Washington;

S1tuated n Skag1t County, Washington

PARCEL C

That portion of the West Half of the Northeast Quarter of the Southwest Quarter of the Northwest
Quarter of said Section 14, Township 35 North, Range 6 East of the Willamette Meridian, Skagit
County, Washingtom; lying North of the Great Northern Railway right of way and Westerly of the spur
tract of railway extending fror said main tract to the mill of the Lyman Lumber Company as conveyed by
deed dated January 30, 1902 and recorded April 5, 1902 and Auditor's File No, 39426, records of Skagit
County, Washington, m Volume 46 of deeds, Page 428,

EXCEPT hlgh\way rtghts of way;

AND ELCEPT 2 50 foot sirip adjoining the North side of the Great Northern
Railway right of-way as conveyed to the Town of Hamilton by deed dated Aprit 18,
1922, recorded June 7, 1922 under Auditor's File No. 156862, records of Skagit
County, Washington; -

AND ALSO EXCEPT Lot 1, TOWN OF HAMILTON SHORT PLAT NO. HAM-24-
1, approved February 9, 1994 ‘recorded February 11, 1994, in Volume 11 of Short
Plats Page 58, under Auditor's File No. 9402110124, records of Skagit County,
Washington, and being a pOI’thIl of the Northwest Quarter of the Northeast Quarter of
said Section 14.

Situated in Skagit County, Washington
PARCEL D

That portion of the East Half of the Northwest Quarter of said: Secuon 14 Townshlp 35 North, Range 6
East of the Willamette Meridian, Skagit County, Washington, descrlbed as follows

Beginning at a point 3555.4 feet West and 1238.6 feet South of the Nort_heast come:r of Section 14;
thence South 368 feet to the North boundary of the Great Northern Raiiwéy'fight-of way boundary;

thence North 8819 West 220 feet, more or less, along satd boundary, to the East boundary of the county
road;

thence North 194 feet to the South boundary of the Puget Sound and Baker River, leway, thence
along curve to the right of 13° a distance of 286.9 feet, more or less, to the poini of begmnmg, S

EXCEPT that portion, if any, lying East of the West line of those premises conveyed t@
Tate Lundy by deed dated July 10, 1937, filed August 9, 1937 under Anditor's File No, .
293192, records of Skagit County, Washington, and recorded in Volume 172 of. deeds at -
Page 431, .

Situated in Skagit County, Washingion PARCEL E:
Exhibit A -3
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. Thigiportion of the Northwest Quarter of the Southwest Quarter of the Northwest Quarter of Section

~" 14, Township 35 North, Range 6 East of the Willamette Meridian, Skagit County, Washington, lying
Notth-of a.50 foot strip North of and paraliel to the right of way of Great Northern Railway
Company and Westeriy of Harvey Davis Creek.

Sﬁuated in Skag_,n County, Washington PARCEL F:
The West 70 feet Of the North 100 feet of the South Half of the Northwest Quarter of the Northwest
Quarter of the Northwest Quarter of Section 14, Township 35 North, Range 6 East of the Willamette
Meridian, Skagit County, Washington;
EXCEPT couly fmd; .
Situated in Skagit County, Washmgton
PARCEL G: INTENTIONALLY DELETED
PARCEL H:

That portion of the Northwest Quarter of the Southeast Quarter of the Northwest Quarter of Section 14,
Township 35 Nosth, Range 6 East of the Willamette Meridian, Skagit County, Washington, lying
NWorth of the Great Northern Railway nght of way, .

EXCEPT road rights of way;

AND EXCEPT that portion conve'y_éd_ to Scott Paper Company by deed dated April 22, 1976
and recorded May 4, 1976, under Audttor's No, .8'3_4_36_1, records of Skagit County , Washington;

(Also known as a portion of Lot 2, TOWN OF HAM-I__LTON SHORT PLAT NO. 94-01, approved
February 8, 1994, and recorded February 11, 1994, in Volurie 1'1 of Short Plats, page 58, under Auditor's
File No. 9402110124, records of Skagit County, Washington; bemg a portton of the Northwest Quarter of
the Northeast Quarter.

Situated in Skagit County, Washington

- END OF EXHIBIT "A" -
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EXHIBIT B

EXCEPTIONS
"'-S:ched_lllé B; Special Exceptions Nos. 1 thorough 18, inclusive, 21 through 43,
inclusive, listed.in Chicago Title Company Commitment for Title Insurance, Order

No. IC45559, issued April 17, 2008, as modified by Endorsement No. 1 dated
June 24, 2008,-as further amended by Endorsement No. 2 dated June 26, 2008.
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