' RECORDED AT THE REQUEST OF:

" Steven Horowitz, Esq.

" _Cleary Gottlieb Steen & Hamilton LLP
One Liberty Plaza
New York; New York 10006

AND AFTER RECORDING RETURN TO:

Steven Horowitz, Esq.”

Cleary Gottlieb Steén-& Hamllton LLP
One Liberty Plaza~ .

New York, New York ' 10006

CHICAGO TITLE CO.
133 c\{to‘é%q

STATE OF WASHINGTON
COUNTY OF SKAGIT

~ 317/2009 Page 1 of

LT WWMWI

Skag:t County Audltor
43 3:49PM

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

Grantor: CONVENIENCE RETAILERS LLC

Grantee: CONOCOPHILLIPS COMPANY

Y ok Chu az(cja Tﬂi&

Legal Description:

Addiﬁuhal names on pg. N/A

Add'it.i_d_l_i_fa_l_ 'na_i:nes- on pg. N/A

Portion of the Southern part of Lot 9, Section 13, Township 34 North, Range 3 East; Portion of Lots 1 and 2,

Township 35 North, Range 5 East

Assessor’s Tax Parcel ID# 340313-0-036-0000, 350519-0-622-0007

COP/PCF ~ 1" LIEN - WA - Skagit (Fee) — Site(s)y: 1-153, 1-157

Official legal descﬁ[j’tion"#ttac_hed as Exhibit A




TABLE OF CONTENTS

o Page
ARTICLET = DEFINITIONS ....oooooriiiiiiienres st s st 2
S'ectidﬁ 1' O1..  Terms Defined ADOVE......oc.ocoiimimisrimeriiirisisnssi i e 2
Sectlon 1 02 D INTHONS -1 evvreeseeeeeeeeietiete it eses s st e er e eae e et et s ebn e nn e e 2
Section 1.03. .-.:'_Terminology; Other Defined Terms ... 6
ARTICLE II GRANT__Q_F"L_IEN AND SECURITY INTEREST ...ccovoviiiiiiiiie e 6
SECHON 201 GIANT OF LG v vttt 6
Section 2.02. '="G'rant' of .'Slecurity | = SO 7
Section 2.03. No Obhgauon Of BENEfICIAIY.....coveceievieiie e e 7
Section 2.04. leture Fﬂmg R 8
Section 2.05. Future Advances e e et e e e—teeseaeateetea teetbeaatteaaee et e st e et et et e s 8
ARTICLE T ASSIGNMENT OF LEASES AND RENTS...oooreieieeei ettt et eeeeieaseseaiens 8
Section 3.01. Asmgnment ........ SO USSP PRI 8
Section 3.02. Revocable Llcen_se_ ............................................................................... 9
Section 3.03. Enforcement of Lééses _
Section 3.04. Direction to Tenants...._:. ..... .....................................................
Section 3.05. Appointment of Attorney- 1r1-Fact .......... e 10
Section 3.06. No Liability of Beneﬁ(;lary....:g_;..-.' .......... ........................................... 11
Section 3.07. Trustor’s Indemnities.............. ....... e e ea vttt an 11
Section 3.08. No Modification of Trustor’s Obhgatmns el e sara s 12
ARTICLE 1V REPRESENTATIONS AND WARRANTIES...:.-._._...._..._ ..... ............................... 12
Section 4.01. Title to Trust Property and Lien of this Deed of Trust ....................... 12
Section 4.02. Taxes and Other Payments...........ccoccoeeiinian ' ................ 12
' Section 4.03. Power to Create Lien and Security ................ ............ 13
Section 4.04. Loan and Loan Documents """ 13
Section 4.05. Compliance with Laws Ry .13
Section 406, NO CONAEIINALON ..o eices 13
SeCliON 407, FIOOA ZOME oot 1

MIIWWM@ B

Skagit Coynt
yAudltor
3!17!2009 Page 20of 43 3:49
o 49PN

ARTICLE V. AFFIRMATIVE COVENANTS ....co.oroveersrmesntrsnsnssnsesimeosiiont 14



i '_____Se_:c}tion 5.01. LIEI SEALUS vveeviireceiieceiee et et iraeeaeseessrreraeseenessae e sbessssnssaraneesnnnsanes 14
e 'S“:écyi_o_n 5.02. Payment of IMPOSItIONS ......cce.vvecriececeere s eececeae s ssesrsneiens 14
1 R TS 15
."-Sectlon 5 04. . Insurance and Application of Insurance Proceeds.........ccoceeeeioee 15
Sectlon 5 05. Condemnation and Application of Condemnation Proceeds ............. 16
Section 5. 06.._ _'-.-.:'Maintenance of Rights-of-Way, Easements, Licenses and Other
o RIS .o 17
Section 5.07. Paymient and Performance of Obligations .................eceermecermecriunens 17
Section 5.08. Compliance with Permitted Liens and Other Obligations.................. 17
Section 5.09. Additional Affirmative COVERants. ..o 18
ARTICLE VI NEGATIVE COVENANTS .ottt 18
Section 6.0]. Use Vlolatlons....'.'._._ ............................................................................. 18
Section 6.02. Waste... 5w _ ...... PO TR 18
Section 6.03. Alteratlons.....--.'.:..__,_...'.’.:_.".:...= ....................................................................... 18
Section 6.04. No Further Encumbrances ................................................................. 18
Section 6.05. Transfer Restrictions.......... i fuseennreaa e et e ernteeasr e r s ae et et nan s sne s 18
Section 6.06. Loan and Financing Agreements Addltlonal Negative
COVEIMANTS....eeceieemiensieiin it e raci b st e ar s be s s b st st san s e e s re et brntsesanenes 18
ARTICLE VIIEVENTS OF DEFAULT AND REMED[ES ......... Sireerser e 19
Section 7.01. Event ofDefault....................E-T__..,_ ........ .......................................... 19
Section 7.02. ACCEIErAtION «veevereeeeeeeeeereenn, ................................. 19
Section 7.03. Foreclosure and Sale ... .......... ............................... 19
Section 7.04. Trustee’s Successors, Substitutes and Agents ........................... 20
Section 7.05. Judicial Foreclosure ..........cocccoiennvniinnnnnns _ .................... 20
Section 7.06. Receiver ............... 21
Section 7.07. Foreclosure for Installments ....... SERm— 21
Section 7.08.  SEPArAte SlES w-oroerrrorereeees oo e 21
Section 7.09. Possession of Trust Property........coevvrreeieeeernnesorennes '.".". 21
Section 7.10. Occupancy After Foreclosure 22
Section 7.11. Remedies Cumulative, Concurrent and Nonexclusive ......... 22 o~
Section 7.12. No Release of Obligations .........ccevevevercvirrvnmenneeccrenresieeeesen, .' 23 e
MARMEMEI I
200903170089
Skagit County Auditor
3/17/2008 Page 3 of

43 3:49PM



= -..:Se.d;ion 7.13.

Release of and Resort to Collateral.............coocoinnnnninen, 23
E 'S"ecr_i_on 7.14, Waiver of Redemption, Notice and Marshalling of Assets ............... 23
_""S"ection' 7.15. Discontinuance of Proceedings.......cccooeecereveeernenirmnsvecscomeee i 24
"'S}__%CﬁQ_:f:l-. 7':._1 6. APPCAtion Of PIOCEEAS ccoooovorrrrcrrvrnnrvevvissrisssss s 24
Sectron',' 17 Uniform Commercial Code Remedies......oovvveevveeiieeeimceinecinnincnens 25
Section 7. 18... Indemmty ........................................................................................... 25
ARTICLE vl TRUSTEE ......................................................................................................... 26
Section 8.01. Dunes R1ghts and Powers of TIUSIEE......c..onevmircnirmiieeies i 26
Section 8.02. Successor THUSLER. ...e e et 26
Section 8.03. Retennon of Moneys .......................................................................... 26
ARTICLE IX MISCELLANEOUS et s 27
Section 9.01. Instrument Construed as Deed of Trust, Efc. ..o 27
Section 9.02. Performance at Trustor 8 EXPENSC ..ot e 27
Section 9.03. Survival of Obllgatrons ...................................................................... 27
Section 9.04. Further Assurances ............................................................................. 27
Section 9.05.  NOUCES .rvvrrrvrnee oo s sseesrsss s e s 27
Section 9.06. No Walver ..................................................... 27
Section 9.07. Beneficiary’s Right to P'erfo'r'm', Beneficiary’s Expenditures............ 28
Section 9.08. Successors and Assigns.........._;.'.',_..'.'.'.: ...... ........................................... 28
Section 9.09. Severability .................................... 28
Section 9.10.  Entire Agreement and Modrfrcanon ............................... 29
Section 9.11.  Applicable LaW ..oeeecoreccrocerorrrererenn e o 29
Section 9.12. Satisfaction of Prior Encumbrance ereiiera e sernsereneas 29
Section 9.13. NO Partnership ....oveveveveeiereereeveieresesrcrenns ' ................
Section 9.14. Headings
Section 9.15. Release of Deed of Trust ..: weniis
Section 9.16. Limitation of Obligations with Respect to Trust Property ...... : 5. 30
Section 9.17. Inconsistency with Financing Agreement.......................:';_.'.-._i'.'..'... 31
Section 9.18. Limitation on Interest Payable 3 I
Section 9.19. | I

Covenants To Run With the Land 32

i Ll WM[WWW

Skaglt Count
yAudltor
311_?!2009 Page 4 of 43 3
0 48P




v "_l___Sf_:i:tiOH 9.20. Amount Secured; Last DOIIAL ....cve.veeereeeeeeeeereerereeeeenseve s ensasereeees 32

& 'S‘;:ec__t__ion 9.21. Defense of ClalmS . ..o, 32
USection 022, NO MEZer Of ESIAIES c.cvreverrversrrersoseree oo 32
Sectlon 923 ~ Modifications to Financing Agreement ... 32

ARTICLE X “ STATE SPECIFIC PROVISIONS ...ttt 33
Section 1001 .. _'_'..:'_Property St eeee o eee e er e eee e e ens et 33
Section 1002 S"ta’:t_ute OF Frauds ........coovieiiiiee s ceeeeceee st s e e r e s rar s saa s 33

EXHIBIT A - LEGAL DESCRIPTION[S]

S T

2009021 EOO-S?
Skagit County Auditor

| 3/17/2009 Page §of 43 3:.49Pm




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

. THIS DEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING (hereinafter, together with any and all
amendments,” supplements, modifications or restatements of any kind, referred to as this “Deed
of Trust”), is made-as of January 30, 2009, by CONVENIENCE RETAILERS LLC, a Delaware
limited liability comipany; having its principal place of business at c/o Pacific Convenience &
Fuels, LLC, P.O.- Box 160, Kent, Washington 98035, Attention: Real Estate Department
(“Trustor™), to Chicago Titlé. Tnsurance Company, a Nebraska Corporation, having an address at
701 5™ Ave., S-3400, Seatile," Washington 980104 (including any successor trustee at the time
acting as such hereunder_,-”‘.‘-’-["r'ust'é.e"'-’), for the benefit of CONOCOPHILLIPS COMPANY, a
Delaware corporation, having its principal place of business at McLean Building, 600 North
Dairy Ashford, Houston, TX 77079; Atlention: Managing Counsel — Corporate Legal Services,
as Collateral Agent (in such capacity, together with its successors and assigns, “Beneficiary”) for
itself and for each of the financial institutions and their respective successors and assigns which
from time to time shall be a “Lender” under the Fmancmg Agreement (as hereinafter defined).

RECITALS

WHEREAS, Trustor is the o__wner and holder of fee simple title in and to the Land
(as hereinafter defined) described on Exhibit A attac_:héd--he_r_eto and made a part hereof;

WHEREAS, on the date hereof, PCF AcquisitionCo, LLC (“BCE"), as Borrower,
Trustor, as Guarantor, and each other Person listed as a “Guarantor” have entered into that
certain Financing Agreement, dated of even date herew1th (as the same may be amended,
restated, replaced, modified or otherwise supplemented and in effect from time to time, the
“Financing_Agreement™), with the Lenders (as defined in the -Financing Agreement), and
Beneficiary, as Collateral Agent and as Administrative Agent for_ the Lenders, pursuant to which
the Lenders agreed to extend to PCF a certain term loan facility in the aggregate original
principal amount of up to Three Hundred Seventy Million and 00/100 Dellars ($370,000,000.00)
(the “Loan™; A )

WHEREAS, simultaneously with the disbursement of t"he I;c.).an. PCF and Trustor
shall merge, with the Trustor being the surviving entity and thus becommg, by Operatlon of law,
the Borrower under the Financing Agreement; ST

WHEREAS, Trustor will derive direct economic benefit from theLoan,

WHEREAS, as a condition to Beneficiary executing the FinancifhgﬁAgreer.r'lént
Beneficiary is requiring that Trustor grant to Beneficiary, in its capacity as Agent for the

Lenders, a security interest in and a first mortgage lien upon the Trust Property (as heremafl;er o
defined), to secure (a) the payment of all of the obligations of Trustor under the Fmancmg.
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-._:_:Agree'rnerit this Deed of Trust and the other Loan Documents (as hereinafter defined), and (b)

the performance of all terms, covenants, conditions, provisions, agreements and liabilities
contamed in'the Fmancmg Agreement, this Deed of Trust and the other Loan Documents.

_ NOW THEREFORE, in order to comply with the terms and conditions of the
Fmancmg Agreement and for other good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, Trustor hereby agrees with Beneficiary as follows:

ARTICLE 1
DEFINITIONS
Sectionﬂ.1:'0__1'._:._Te'rﬁl;"%Deﬁned Above. As used in this Deed of Trust, the terms

defined in the introductory paragraph to this Deed of Trust and in the Recitals set forth above
shall have the meanings respeetively.-aSS-igned to such terms in such paragraph and Recitals.

Section 1.02. Deﬁmtlons As used herein, the following terms shall have the
following meanings: : 2

“Agent” has the meanin__g"es_s-ig_rled to such term in the Financing Agreement.

“Applicable UCC” means the Uniform Commercial Code as presently in effect in
the State or Commonwealth where the Trust Property is located or, if the creation, perfection and
enforcement of any security interest herein granted 1s-‘governed by the laws of a state other than
the state in which the Trust Property is located: then as-to the matter in question, the Uniform
Commercial Code in effect in that state. : -

“Bankruptcy Code” means the United States Bankruptcy Code (11 U.S.C. § 101,
et. seq.), as amended, and any successor statute. '

“Buildings” means any and all buildings, s-t'rpc'turesj, ":garages, utility sheds,
workrooms, air conditioning towers, open parking areas and other improvements, and any and all

additions, alterations, betterments or appurtenances thereto, now or at any time hereafter situated,
placed or constructed upon the Land or any part thereof.

“Default” has the meaning assigned to such term in the"Fi-hanéing'".Agreement.

“Event of Default” has the meaning assigned to such term 1nSect10n701 hereof.

“Excluded Property” means all fuel products, including refi'n'ed "petroleum,
gasoline and diesel products, located at, ordered for or otherwise relating to the Trust: Property

“Fixtures” means all materials, supplies, equipment, apparatus and other 1tems of

Personalty now or hereafter acquired by Trustor and incorporated into the Trust Property.so as 1o N

e
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constitute’ fixtures under the Applicable UCC or otherwise under the laws of the State or
Commonwealth in which such items are located.

L ‘_f(}overnmental Authority” has the meaning assigned to such term in the
Financing Agreement.

~“Governmental Requirements” means any and all present and future judicial
decisions, statutes;. rulings, rules, regulations, permits, certificates or ordinances of any
Governmental Authority in any way applicable to Trustor or the Trust Property, including the
ownership, use,  occupancy,. possession, operation, maintenance, alteration, repair or
reconstruction thereof. "

“Guarantors” has the meaning assigned to such term in the Financing Agreement.
“Guarantor” means any of the Guarantors.

“Guaranty” has 'thé- meaﬁing assigned to such term in the Financing Agreement.

“Impositions” means -any and all real estate and personal property taxes; water,
gas, sewer, electricity and other utility rates and charges; charges for any easement, license or
agreement maintained for the benefit of the Trust Property; and any and all other taxes, charges
and assessments, whether general or special, ordinary or extraordinary, foreseen or unforeseen,
of any kind and nature whatsoever which at any time prior to or after the execution hereof may
be assessed, levied or imposed upon the Trust Property or the ownership, use, occupancy, benefit
or enjoyment thereof, together with any interest, eosts or penalties that may become payable in
connection therewith. L S

“Indemnified Parties” means, with respect to any Person entitled to the benefit of
an indemnity, such Person and its officers, directors, sharcholders, partners, members, managers,
employees, agents, representatives, attorneys, accountants -and experts. The term “Indemnified
Party” means any one of such Persons. e e

“Indemnitees” has the meaning assigned to such term in the Financing
Agreement, T

“Land” means the real property or interest therein desc_l_'ibcd--iﬁ.E'xhibit A attached
hereto. P

“Leases” means any and all leases, master leases, subleases, licenses, concessions
or other agreements (whether written or oral, and whether now or hereafter in effect) which grant
to third Persons a possessory interest in and to, or the right to use, all or any part-of the: Trust
Property, including the Land, the Buildings, the Fixtures and/or the Personalty, tagether with all
security and other deposits made in connection therewith and any guarantee of the obligations of
the landlord or the tenant thereunder, and all amendments, modifications, renewals;'-eggte_nsi_fjns

N
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“License” has the meaning assigned to such term in Section 3.02(a) hereof.

. _"--‘-Lien” has the meaning assigned to such term in the Financing Agreement.

: : “Loan Documents” means, collectively, the Financing Agreement, this Deed of
Trust, “and aJI _other- instruments, agreements and other documents executed and delivered
pursuant hereto or-thereto or otherwise included in the definition of the term “Loan Documents”
in the Financing Agreement.

“Losses means all obligations, damages, claims, causes of action, costs, fines,
fees, charges, penaltres deﬁc1enc1es, losses, diminutions in value, expenses (including court
costs, fees and expenses of attorneys, accountants, consultants and other experts) and other
liabilities, and, with respect to any indemnity, includes all attorneys’ fees and expenses in
connection with the enforcement and collection of such indemnity. The term “Loss™ means any
one of such Losses. - A

“Material Adverée:‘Effectf’_':h'és. the meaning assigned to such term in the Financing

Agreement.
“Obligations™ has the meé.hing.'ass.igned to such term in the Financing Agreement.
“Permitted Liens” has the meaning assigned to such term in the Financing
Agrecment. o o

“Person” has the meaning assigned to such term in the Financing Agreement.

“Personalty” means all of Trustor’s right, fitle and interest in and to all furniture,
furnishings, equipment, machinery, goods, general 1ntang1b1es, money, insurance proceeds,
contract rights, option rights, inventory, together with all refundable returnable or reimbursable
fees, deposits or other funds or evidences of credit or indebtedness depos1ted by or on behalf of
Trustor with any Governmental Authority, boards, corporations, providers of utility services,
public or private, including all refundable, returnable or reimbursable tap fees, utility deposits,
commitment fees and development costs, and all other personal property {other than Fixtures) of
any kind or character, and including all such property that is now or, hereafter located or to be
located upon, within or about the Land and the Buildings, or which are or-may be used in or
related to the planning, development, financing or operation of the Trust Property, together with
all accessories, replacements and substitutions thereto or therefor and -the proceeds thereof;
provided, however, that the Personalty does not include any Excluded Property

“Post-Default Rate” has the meaning assigned to such term "in' __t_he: _Fi_'ﬁar_i_ei__ng
Agreement. s

“Principal Balance™ has the meaning assigned to such term in Section 7;Q2 h_ereé.f; -

I
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C - “Rents” means all of the rents, revenues, income, proceeds, issues, profits,

securlty and. other types of deposits (after Trustor acquires title thereto), and other benefits paid
or- payable by parties (other than Trustor) for using, leasing, licensing, possessing, operating
from,: re51dmg in, benefiting from or otherwise enjoying all or any part of the Land, the
Bu11d1ng5 the letures and/or the Personalty.

- ‘Trust Property means all of Trustor’s right, title, interest and estate, whether
now owned or hereafter acquired, in and to the Land, the Buildings, the Fixtures and the
Personalty, together wlth. :

(i)

(i1)

(iii)

(iv)

(v)

(vi)

Trustor’s interest in all rights, privileges, tenements, hereditaments, rights-
of-way, easements, air rights, development rights or credits, zoning rights,
appendages and appurtenances in anywise appertaining thereto, and all
right, title and interest of Trustor in and to any streets, ways, alleys, strips
or gores of land adjoining the Land or any part thereof, and all right, title
and interest of Trustor, if any, in and to all rights, royalties and profits
with respect to all minerals, coal, oil, gas and other substances of any kind
or character on or underlying the Land, together with all right, title and
interest of Trustor‘in and to all water and water rights (whether riparian,
appropriative or cithe‘fw‘iSe and whether or not appurtenant);

all rights of Trustor (but not its obligations) under any contracts and
agreements, including, without - limitation, construction contracts and
architectural agreements, pelatmg to the Land, the Buildings, the Fixtures
or the Personalty;

all of Trustor’s right, title and interest in and to all permits, licenses,
franchises, certificates, authorizaficjns, consents, approvals and other rights
and privileges (each, a “Permit”) obtained in-connection with the Land,
the Buildings, the Fixtures or the Personalty or the use or operation
thereof; -

all of Trustor's right, title and interest in and to all plans and
specifications, designs, schematics, drawings and-* other similar
information, materials and matters heretofore - or-heréafter prepared
relating to the Land, the Buildings, the Fixtures or the Personalty,

all of Trustor’s right, title and interest in and to all proceeds arlslng from
or by virtue of the sale, lease or other disposition of -the.-Land, the
Buildings, the Fixtures or the Personalty or any part thereof or. any mterest
therein or from the operation thereof; : : :

all of Trustor’s right, title and interest in and to all Leases now 6r.-.-h_e'r-e:alftEI S

in effect and all Rents, royalties, bonuses, issues, profits, revenues or other. ™ .

ST
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benefits arising from or attributable to the Land, the Buildings, the
Fixtures or the Personalty;

all of Trustor’s right, title and interest in and to all betterments, additions,
alterations, appurtenances, substitutions, replacements and revisions to the

T, -Land, the Buildings, the Fixtures or the Personalty and all reversions and

(vii_ﬁ.

| (ix)

(x)

(1)

remainders relating thereto;

allof Truastor’s right, title and interest in and to any awards, remuneration,
* settlements or compensation now or hereafter made by any Governmental

A'ut__ho_rity pertaining to the Land, the Buildings, the Fixtures or the
Personalty, including those arising from or attributable to any vacation of,
or change of grade in, any streets affecting the Land or the Buildings,

all of Trustor s Tight, title and interest in and to any and all other security
and collateral of any nature whatsoever, whether now or hereafter given,
for the repayment performance and discharge of the Obligations;

all of Trustor S rlg_ht, title"and interest in and to afl awards, payments and
proceeds of conversion,” whether voluntary or involuntary, of any of the
Land, the Buildings, the Fixtures, the Personalty or any of the property
and rights described in the foregoing clauses (i) through (ix), including
without limitation, all insurance, condemnation and tort claims, refunds of
real estate taxes and assessments,” rent claims and other obligations
dischargeable in cash or cash equrvalents and

all other property and rights of Trustor of every kind and character relating
to and/or used or to be used m_= connec_no_n with the foregoing, and all
proceeds and products of any of the foregoing; provided, however, that in
no event does the Trust Property 1nclude any Excluded Property.

As used in this Deed of Trust, the term “Trust Propertv shall be expressly
defined as meaning all or, where the context permits or requires, any port,ron of the above, and all
or, where the context permits or requires, any interest therein. :

Section 1.03. Terminology; Other Defined Terms. Any capitalized term used in
this Deed of Trust and not otherwise defined herein shall have the meaning asaigned tosuch term
in the Financing Agreement. The rules of construction set forth in Section 1:02 of thc Frnancmg
Agreement shall apply hereto as if incorporated at length herein.

ARTICLE I

GRANT OF LIEN AND SECURITY INTEREST

Section 2.01. Grant of Lien.
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L (@) To secure the full and timely payment, performance and discharge of all of
the Obligauons Trustor hereby irrevocably GRANTS, BARGAINS, SELLS, ASSIGNS,
TRANSFERS, CONVEYS and CONFIRMS unto Trustee and Trustee’s successors, assigns and
substltutes in trust hereunder, WITH POWER OF SALE and right of entry and possession, for
the use ‘and--benefit of Beneficiary, as Collateral Agent and as Administrative Agent for the
Lenders pursuant 10 the Financing Agreement, all its right, title, interest and estate in, to and
under the Trust Property, subject, however, to the Permitted Liens; TO HAVE AND TO HOLD
the Trust Property unto Trustee and Trustee’s successors, assigns and substitutes in trust
hereunder, subject-to.the terms and conditions of this Deed of Trust, with POWER OF SALE,
forever, and Trustor does hereby bind itself, its successors and assigns to WARRANT AND
FOREVER DEFEND the title to the Trust Property unto Beneficiary against every Person
whomsoever lawfully clalmmg or to claim the same or any part thereof, subject, however, to the

Permitted Liens. : :

(b)  The Licns, estates and rights granted by this Deed of Trust shall remain
fully in effect until the Loan ha._s‘been repaid in full and all other then-due Obligations have been
fully performed and discharged.. If Trustor shall repay (or cause to be repaid) the Loan and
perform and discharge (or cause to be performed and discharged) all of the other then-due
Obligations in accordance with the Financing-Agreement, then Beneficiary shall cause Trustee to
reconvey to Trustor the Trust Property-coniveyed by Trustor hereunder. Additionally, if, prior to
the full repayment of the Loan and Trustor’s performance and discharge of the Obligations in
accordance with the Financing Agreement;. Trustor desires to sell or otherwise convey any part
of the Trust Property as permitted by the Financing Agreement, then Beneficiary shall cause
Trustee to reconvey the subject Trust Property from the lien of this Deed of Trust, provided that
all conditions precedent to such reconveyance haife____ been satisfied.

Section 2.02. Grant of Security Interest.; This Deed of Trust shall be construed as
a lien on the Land and the Buildings and it shall also constitute and serve as a “security
agreement” within the meaning of, and shall constitute a- first-and prior security interest under,
the Applicable UCC with respect to the Personalty and the Fixtures.: To this end, Trustor by
these presents does GRANT, BARGAIN, CONVEY, ASSIGN, SELL, TRANSFER and SET
OVER unto Beneficiary, as Collateral Agent and as Administrative- ‘Agent for the Lenders

pursuant to the Financing Agreement, a security interest in all of Trustor’s right, title and interest .

in, to and under the Personalty and the Fixtures, to secure the; fuil .and-timely payment,
performance and discharge of the Obligations. Trustor hereby consents to Beneficiary filing and
recording financing statements (and continuations thereof) with the approprlate filing and
recording offices in order to perfect (and maintain the perfection of) the secunty mtcrests granted
herein. - :

Section 2.03. No Obligation of Beneficiary. The assignment and sccurlty 1nterest
herein granted to Beneficiary shall not be deemed or construed to constitute Beneflmary as a
mortgagee-in-possession of the Trust Property, obligate Beneficiary to lease the Trust Property

or attempt to do the same, or to take any action, incur any expense or perform or dlscharge any_

obligation, duty or liability whatsoever.
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o Section 2.04. Fixture Filing. Without in any manner limiting the generality of
any of the other provisions of this Deed of Trust: (a) some portions of the goods described or to
which reference.is made herein are or are to become fixtures on the Land described or to which
reference is made herein or on Exhibit A attached to this Deed of Trust; (b) this Deed of Trust is
to be flled of record in the real estate records as a financing statement and shall constitute a
“fixture ﬁlmg” for| purposes of the Applicable UCC; and (c) Trustor is the record owner of the
real estate or interests.in the real estate constituting the Trust Property hereunder. Information
concerning the sectrity interest herein granted may be obtained at the addresses set forth on the
first page hereof. The addresses of the Secured Party (Beneficiary) and of the Debtor (Trustor)
are set forth on the first'page hereof. In that regard, the following information is provided:

Name of Debtor: | - Convenience Retailers LLC
Type of Organizatieﬁ; - : limited liability company
State: | ... Delaware

FEIN: | 11-3828503

Organizational ID Number: s 4462571

Section 2.05. Future Advances. It is the intention of Trustor and Beneficiary that
this Deed of Trust (as renewed and extended from time to time) shall, to the extent permitted by
applicable law, secure future advances and readvarices, and the lien and security interest created
by this Deed of Trust shall attach upon execution and have priority from the time of recording as
to all advances, whether obligatory or discretionary, unt’il thi-s Deed of Trust is released of record.

ARTICLE III

ASSIGNMENT OF LEASES AND RENTS

Section 3.01. Assignment. For Ten Dollars. _($_1__0.00)_ and other good and
valuable consideration, including the indebtedness evidenced by-the Financing Agreement, the
receipt and sufficiency of which are hereby acknowledged and confessed, Trustor has presently,
absolutely and irrevocably GRANTED, BARGAINED, SOLD, ASSIGNED, TRANSFERRED,
CONVEYED and CONFIRMED, and by these presents does presently, -absolutely and
irrevocably GRANT, BARGAIN, SELL, ASSIGN, TRANSFER, CONVEY: and CONFIRM,
unto Beneficiary, as Collateral Agent and as Administrative Agent for the Lenders ptirsuant to
the Financing Agreement, as security for the payment, performance and d1scharge of the
Obligations, all of the Leases and Rents (if any), subject only to the Permitted Liens applicable
thereto and the License (as hereinafter defined), TO HAVE AND TO HOLD the Leases. and the
Rents unto Beneficiary, forever, and Trustor does hereby bind itself, its successors and assigns.to

warrant and forever defend the title to the Leases and the Rents unto Beneficiary against-every .~
Person whomsoever lawfully claiming or to claim the same or any part thereof; provided, = .~

however, that if Trustor shall repay (or cause to be repaid) the Loan and perform and discharge

T
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(or «cause to be performed and discharged) all of the other then-due Obligations, then this
assighment.shall terminate, and all rights, titles and interests conveyed pursuant to this
assignment'shall become vested in Trustor.

Sectlon 3.02. Revocable License.

(a) Beneﬁclary hereby grants to Trustor a revocable license (the “License”),
nonexcluswe with: the rights of Beneficiary reserved in Sections 3.02(b), 3.04 and _3.05 hereof,
to exercise and enjoy all“incidences of the status of a lessor under the Leases and the Rents,
including, without limitation, .the right to collect, demand, sue for, attach, levy, recover and
receive the Rents and to give proper receipts, releases and acquittances therefor. Trustor hereby
agrees (o receive and use all Rents in any manner not inconsistent with the Loan Documents.

(b) If an Event of Default shall occur and be continuing, the License shall
immediately and automatically terminate without the necessity of any action by Beneficiary or
any other Person, and Beneficiary shall have the right in such event to exercise the rights and
remedies provided under this Deed of -Trust or otherwise available to Beneficiary under
applicable law. Upon demand by-Beneficiary at any time that an Event of Default shall have
occurred, Trustor shall promptly pay to Beneficiary all security deposits under the Leases and all
Rents allocable to any period commencing-from and after the occurrence of such Event of
Default. Any Rents received hereunder by Beneficiary shall be applied and disbursed to the
payment, performance and discharge of the -Obligations, subject to the terms of the Financing
Agreement; provided, however, that, subject to any apphcable requirement of law, any security
deposits actually received by Beneficiary shall be held, applied and disbursed as provided in the
applicable Leases.

Section 3.03. Enforcement of Leases. :J'T'r'ustora. shall (a) submit any and all
proposed Leases (including subleases provided to Trustor for approval) covering a material
portion of the Land or the Improvements to Beneficiary for-approval prior to the execution
thereof or consent thereto, as applicable; (b) duly and punctually perform and comply with any
and all material representations, warranties, covenants and agreements expressed as binding
upon the lessor under any Lease; (c) maintain each Lease in full force and effect during the term
thereof, excluding terminations due to an expiration of the term, a termination.option contained
therein, a casualty or condemnation event or on account of a default by the tenant thereunder; (d)
promptly provide Beneficiary with a copy of each notice of default sent'to-d tenant under a
Lease, provide Beneficiary with prompt notice of Trustor’s commencement of a proceeding to
terminate a Lease on account of a default by the tenant thereunder, prov1de Beneficiary with
prompt notice of each notice of material default received from (or relating to) a-tenant-under a
Lease unless Trustor will be able to cure the same within any applicable cure period stated.in the
Lease or the default letter, and otherwise promptly reasonably indicate that a material default or
termination of a Lease is reasonably expected to occur (other than by reason of the: explratlon of
the term of such Lease); (e) appear in and defend any action or proceeding in any manner

connected with any of the Leases; (f) deliver to Beneficiary true and complete copies of all

Leases; and (g) deliver to Beneficiary all such further information, and execute and dehver 1o
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. Beneficiary such further assurances and assignments, with respect to the Leases as Beneficiary
may from time to time reasonably request. Without Beneficiary’s prior written consent, Trustor
shall not (i)-do ‘or knowingly permit to be done anything to materially impair the value of any of
the Leas'és (i) except for security or similar deposits, collect any of the Rent more than one (1)
month-in advance of the time when the same becomes due under the terms of any Lease; (iii)
except as reqmred by the Leases, amend, modify (including any amendment or modification that
results in the discount cf__ any future accruing Rents), accept the surrender of or terminate any of
the Leases in a manner that would be material and adverse to Beneficiary; or (iv) assign or grant
a security interest in or 'to the License or any of the Leases or Rents, except for Permitted Liens.

Section 3.04. Direction to Tenants. Upon and at any time following the
occurrence and during the continuance of an Event of Default, Trustor hereby authorizes and
directs, and shall, at the dlrectlon of Beneficiary, further authorize and direct, in writing, the
tenant under each Lease to pay directly to, or as directed by, Beneficiary all Rents accruing or
due under its Lease without proof tothe tenant of the occurrence and continuance of such Event
of Default. Trustor hereby authorizes the tenant under each Lease to rely upon and comply with
any notice or demand from Beneﬂc1ary for payment of Rents to Beneficiary, and Trustor shall
have no claim against any tenant for Rents paid by such tenant to Beneficiary pursuant to such
notice or demand. All Rents actually collected by Beneficiary pursuant to this Section 3.04 shall
be applied in accordance with the Financing Agreement.

Section 3.053. Appointment'df--Attorney_—in—Fact.

(a)  Trustor hereby constitutes and appoints Beneficiary the true and lawful
attorney-in-fact, coupled with an interest, of Trustor-and Trustor hereby confers upon
Beneficiary the right, in the name, place and stead of Tru_st(j'r__',.'fo,-upon the occurrence and during
the continuance of an Event of Default, demand, sue for, attach, levy, recover and receive any of
the Rents and any premium or penalty payable upon the exercise by any third Person under any
Lease of a privilege of cancellation originally provided in such Lease and to give proper receipts,
releases and acquittances therefor and, after deducting expenses 0f collection, to apply the net
proceeds as provided in the Financing Agreement. Trustor hereby authorizes and directs any
such third Person to deliver such payment to Beneficiary in accordance with this Article ITI, and
Trustor hereby ratifies and confirms all that its said attorney-in-fact, the-Beneficiary, shall do or
cause 1o be done in accordance with this Deed of Trust and by virtue of the powers granied
hereby. The foregoing appointment is irrevocable and continuing, and such rights, powers and
privileges shall be exclusive in Beneficiary, and its successors and assxgns so long as. th.lS Deed
of Trust remains in effect. : :

(b) Trustor hereby constitutes and appoints Beneficiary the. true aﬁdl&wful
attorney-in-fact, coupled with an interest, of Trustor and Trustor hereby - confefs upon
Beneficiary the right, in the name, place and stead of Trustor, to subject and subordinate at any

time and from time to time any Lease or any part thereof to the lien, assignment and securlty .

interest of this Deed of Trust and to the terms hereof, or to any other morigage, deed.of trust,

assignment or security agreement, or to any ground lease or surface lease, with respect to allora” °
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:_:_'_portio’n__ of the Trust Property, or to request or require such subordination, in each case where
such feservation, option or authority was reserved to Trustor under any such Lease, or in any
case ‘where Trustor otherwise would have the right, power or privilege so to do. The foregoing
appointment is irrevocable and continuing, and such rights, powers and privileges shall be
exclus"i’&e in-Beneficiary, and its successors and assigns, so long as any part of the Obligations
remains unpald or. unperformed and undischarged. Trustor hereby represents and warrants that it
has not at any timé priot to the date hereof exercised (or appeinted any Person as attorney-in-fact
to exercise) any of-the rlghts described in this Section 3.05(b), and Trustor hereby covenants not
to exercise (or appoint any-other Person as attorney-in-fact to exercise, other than pursuant to the
second priority deed of trust delivered to Beneficiary concurrently herewith) any such right, nor
(except at Beneficiary’s written request, and other than pursuant to the second priority deed of
trust delivered to Beneficiary concurrently herewith) to subordinate any such Lease to the lien of
this Deed of Trust or to any other mortgage, deed of trust, assignment or security agreement or to
any ground lease or surface 1ea%e i

Section 3.06. No Llablllty of Beneficiary. Neither the acceptance hereof nor the
exercise of the rights and remedies hereunder nor any other action on the part of Beneficiary or
any Person exercising the rights of Beneficiary or any Lender hereunder shall be construed to:
(a) be an assumption by Beneficiary or‘any such Person or to otherwise make Beneficiary or
such Person liable or responsible for the performance of any of the obligations of Trustor under
or with respect to the Leases or for any Rent, security deposit or other amount delivered to
Trustor, provided that Beneficiary or any such Person.exercising the rights of Beneficiary shall
be accountable for any Rents, security deposits of. other amounts actually received by
Beneficiary or such Person, as the case may be; or (b) obligate Beneficiary or any such Person to
take any action under or with respect to the Leases or with respect to the Trust Property, to incur
any expense or perform or discharge any duty or obligation under or with respect to the Leases
or with respect to the Trust Property, to appear in or defend any action or proceeding relating to
the Leases or the Trust Property, to constitute Beneficiary as a mortgagee-in-possession (unless
Beneficiary actually enters and takes possession of the Trust Property), or to be liable in any way
for any injury or damage to Persons or property sustained by any Person in or about the Trust
Property, other than to the extent caused by the willful misconduct or- gross negligence of
Beneficiary or any Person exercising the rights of Beneficiary hereunder

Section 3.07. Trustor’s Indemnities. Trustor hereby agrees to, protect indemnify
and hold harmless Beneficiary and each of the other Indemnitees arid.each Indemnified Party
related to Beneficiary or such other Indemnitees from and against any and all Losses which
Beneficiary or any such other Indemnitees or Indemnified Party may incur ‘ander or by.reason of
this Article ITI, or for any action taken by Beneficiary or any such other Lender or-Indemnified
Party hereunder, or by reason or in defense of any and all claims and demands wha_tsa_e_ver which
may be asserted against Beneficiary or any such other Indemnitees or Indemnified Party arising
out of the Leases, including, without limitation, any claim by any third Person for credit on
account of Rents paid to and received by Trustor, but not delivered to Beneficiary or-its agehis,

representatives or employees, for any period under any Lease more than one (1) mionth ;_in_':-

advance of the due date thereof. The foregoing indemnity shall include. in any case, such-Loss
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. as may-result from the ordinary negligence of Beneficiary or such other Indemnitees or
Inclen’_in-iﬁ_ed_ Party, but not any such Loss that is caused by the gross negligence or willful
misconduct of Beneficiary or any such other Indemnitees or Indemnified Party. In the event that
Beneficiary or any of the other Lenders or any Indemnified Party incurs any Losses covered by
the mdemmty set forth in this Section 3.07, the amount thereof, including reasonable attorneys’

fees, with: mterest thereon at the Post-Default Rate, shall be payable by Trustor to Beneficiary
within ten (10) days afte; demand therefor, and shall be secured hereby and by all other security
for the payment and performance of the Obligations, including, without limitation, the lien and
security interest of this’Deed of Trust. The liabilities of Trustor as set forth in this Section 3.07
shall survive the termmatlon of this Deed of Trust and the repayment of the Obligations.

Sectlon---3,=_08_. -N_o_ ‘Modification of Trustor’s Obligations.  Nothing herein
contained shall modify or-otherwise alter the obligation of Trustor to make prompt payment of
all Obligations as and when the sanie become due, regardless of whether the Rents described in
this Article III are sufficient (o: pay the Obligations, and the security provided to Beneficiary
pursuant to this Article 11l shall be cumulative of all other security of any and every character
now or hereafter existing to secure payment of the Obligations.

_ __.ARTICLE IV

REPRESENTATIONS AND WARRANTIES

Trustor hereby uncondltlonally represents and warrants (o Beneficiary as follows:

Section 4.01. Title to Trust Property and L1en of this Deed of Trust, Trustor has
good, marketable and indefeasible fee simple title’ to the L:and and the Buildings, and has good,
marketable and indefeasible title to the Fixtures, the Personalty and the other Trust Property.
The Trust Property is free and clear of any and all Liens, charges encumbrances, security
interests and adverse claims whatsoever, except for all Liens, ‘tharges, encumbrances, security
interests and adverse claims specifically identified as exceptions.in the pohcy of title insurance
accepted by Beneficiary in connection herewith or other PermItted Liens,

Section 4.02. Taxes and Other Payments. All Federal state and local tax returns
and other reports required by applicable Governmental Requirements to be filed by Trustor, with
respect to the Trust Property, have been filed, or extensions have been obtained, ‘and all taxes,
assessments and other Impositions imposed upon Trustor of the Trust Property and which have
become due and payable on or prior to the date hereof have been paid; except 1o the extent
contested in good faith by proper proceedings which stay the imposition of any penalty, fine or
Lien resulting from the non-payment thereof and with respect to which adequate Teserves have
been set aside for the payment thereof on the Financial Statements in accordance with GAAP.
Trustor has paid in full all sums owing or claimed for labor, material, supplies, personal property
(whether or not forming a Fixture hereunder) and services of every kind and character-used,

furnished or installed in or on the Trust Property that are now due and owing and no claun for .
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_same ‘exists or will be permitted to be created, except such claims as may arise in the ordinary
course. of busmess and that are not yet past due.

Sectlon 4.03. Power to Create Lien and Security. Trustor has full power and
lawful authorlty to grant, bargain, sell, assign, transfer, mortgage and convey a Lien and security
interest “in-all .of .the Trust Property in the manner and form herein provided and without
obtaining the_ authorization, approval, consent or waiver of any grantor, lessor, sublessor,
Governmental Authority or other Person whomsoever.

Section.4.04. '_L_oan and Loan Documents. Trustor has received a copy of and 1s
fully familiar with the terms and provisions of the Financing Agreement and the other Loan
Documents. All representatlons and warranties made by Trustor in the Financing Agreement and
the other Loan Documents are incorporated herein by reference and are hereby made by Trustor
as to itself and the Trust Property as though such representations and warranties were set forth at
length herein as the representations and-warranties of Trustor.

Section 4.05. Compliance with Laws. Subject to the last sentence of this Section
4.05, all of the improvements on the Land (i) comply with all material requirements of all
applicable laws and ordinances with 4_re_s-pec_t_to' zoning, subdivision, construction, building and
land use, including, without limitation, Tequirements with respect to parking, access and
certificates of occupancy (and similar certificates) and (ii) comply with, and shall remain in
comphance with, applicable health, fire and- building codes. Except as previously disclosed to
Agent or in any title insurance policy issued, all’ of -the Buildings lic wholly within the
boundaries and building restriction lines of the Land no-improvements on adjoining properties
encroach upon the Land, and no easements or other en_c_umbrances upon the Land encroach upon
or under any of the Buildings or any portion of the Trust Property, Subject to the last sentence of
this Section 4.05, all of the Buildings and the use of the Trust Property materially comply with,
and shall remain in material compliance with, all a}iplicabl_e’ statutes, rules, regulations and
private covenants now or hereafter relating to the ownership, ¢onstruction, use or operation of
the Trust Property, including all applicable statutes, rules and regulations pertaining to zoning
and land use. All certifications, permits, licenses and approvals, including, without limitation,
certificates of completion and occupancy permits required for the legal -use, occupancy and
operation of the Trust Property have been obtained and are in full foree and effect. Subject to the
last sentence of this Section 4.03, Trustor has not received any notice of, or dt_hef communication
with respect to, an alleged violation with respect to any of the foregoing. Theé representations
and watranties in this Section 4.05 do not address or extend to environmental matiers relating to
the Trust Property, including, without limitation, the presence or absence of Hazardous Matcnals
or the compliance or non-compliance with Environmental Laws. =

Section 4.06. No Condemnation. To the best of Trustor’s knowledge, no part of
any property subject to this Deed of Trust has been taken in condemnation or. other like
proceeding nor is any proceeding pending, threatened or known to be contemplated for the }
partial or total condemnation or taking of the Trust Property. - e
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DT . Section 4.07. Flood Zone. The Trust Property is not located in an area identified

by the Federal Emergency Management Agency (“FEMA™) as having special flood hazards or if
the Land or-any part thereof is tdentified by the Federal Emergency Management Agency as an
area havmg special flood hazards (including, without limitation, those areas designated as Zone
A or Zone VY, then Trustor has obtained the insurance required under the Financing Agreement
and Section'5.04(ay of this Deed of Trust.

ARTICLE V

" AFFIRMATIVE COVENANTS
Trustor ._hf;_fé-bj}.u_x__l_g_:quitionally covenants and agrees with Beneficiary as follows:

Section 5.01. Lien Status. Except as otherwise expressly provided in the
Financing Agreement, Trustor shall-niot place, or permit to be placed, or otherwise mortgage,
hypothecate or encumber the Trust Property, or any portion thereof or interest therein, with any
other Lien or security interest of any natire whatsoever (statutory, constitutional or contractual),
other than Permitted Liens, regardless of whether such Lien or security interest is inferior to the
Lien and security interest created by this Deed-of Trust, and, if any such Lien or security interest
is asserted against the Trust Property, Trustor shall promptly, at its own cost and expense, (a) pay
the underlying claim in full (except for so long as such claim is being contested by Trustor in
good faith and as and to the extent permitted in accordance with the terms of the Financing
Agreement) or take such other action as may be necessary to cause the same to be released of
record and otherwise, and (b) within ten (10) days after the date on which such Lien or security
interest is so asserted, give Beneficiary notice of such Lien or security interest. Such notice shall
specify who is asserting such Lien or security interest and shall detail the origin and nature of the
underlying claim giving rise to such asserted Lien or sec_urlty mterest

Section 5.02. Payment of Impositions. Trus‘tor shali duly pay and discharge, or
cause to be paid and discharged, all Impositions not later than the due date thereof, or the day on
which any fine, penalty, interest or cost may be added thereto or imposed, or the day on which
any Lien may be filed for the nonpayment thereof (if such day is used to-determine the due date
of the respective item); provided, however, that Trustor may, if permitted by applicable law and
if such installment payment would not create or permit the filing of an additional Lien against the
Trust Property, pay the Impositions in installments. Notwithstanding the forégoing, Trustor may
in good faith, by appropriate proceedings and upon notice to Beneﬁc1ary, contest the validity,
applicability or amount of any asserted tax or assessment, subject to-any more restrictive
provisions applicable to any such contest contained in the Financing Agreement’ and (without
limiting the foregoing) so long as (a) such contest is diligently pursued, and.(b). Beneﬁcmry
determines, in its opinion reasonably exercised, that such contest suspends the obligation to-pay
the tax and that nonpayment of such tax or assessment will not result in the sale, loss, forfeiture
or diminution of the Trust Property or any part thereof or any interest of Beneficiary thérein;

provided, however, that Trustor shall promptly cause to be paid any amount adjudged By a court N

of competent jurisdiction to be due, with all interest, costs and penalties thereon, promptly: af_tc.r-'
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:_:_g_s.ucnh j"q_dg_ment becomes final; and provided, further, that in any event each such contest shall be
concluded, the taxes, assessments, interest, costs and penalties shall be paid prior to the date any
writ or.order is "issued under which the Trust Property may be sold, lost or forfeited.

Sectmn 5.03. Repair. Trustor shall keep the Trust Property in good order and
condition- (reasonable wear and tear excepted) and shall make all repairs, replacements and
1mpr0vements_ thereof and thereto, interior and exterior, structural and non-structural, ordinary
and extraordinary;.which  are necessary to keep the same in such order and condition (except
after a casualty or condemnanon gvent, subject to the proviso below), except in each case where
the failure to do so eould not reasonably be expected to have a Material Adverse Effect;
provided, however, Trustor shall be obligated to repair and restore the Trust Property after a
casualty or condemnation éve‘r‘it_ﬁf__i_f-{equired under the Financing Agreement. Trustor shall also
use reasonable efforts to” prevent ‘any act or occurrence which might impair the value or
usefulness of the Trust Property for its intended usage.

Section 5.04. .'.I'hs.:u'rané'e a__qd_Application of Insurance Proceeds.

() During the'term-_cgf 't_his Deed of Trust, Trustor, at its sole cost and expense,
shall maintain, or cause to be maintained all insurance on the Trust Property that is required to be
maintained under the Financing Agreement. All such insurance policies with respect to the Trust
Property shall contain a standard, non-contributory mortgagee clause naming Beneficiary, and its
successors and assigns, as an additional insured under all liability insurance policies, as the first
mortgagee and loss payee on all property insurance’ f)olicies, and as the first loss payee on all
rental loss or business interruption insurance pohc1es Trustor shall not take out separate
insurance with respect to the Trust Property concurrent in form or contributing in the event of
loss with that required to be maintained hereunder or under the Financing Agreement unless
Beneficiary is named as an additional insured thereon under a standard mortgagee clause
acceptable to Beneficiary and each such policy is othermse 1n form and substance acceptable to
Beneficiary. P

(b}  In the event of the foreclosure of this Deed of Trust, or in the event of any
transfer of title to the Trust Property, or any part thereof, by foreclosure sale or by power of sale
or deed in lieu of foreclosure, the purchaser of the Trust Property, -or-such part thereof, shall
succeed to all of Trustor’s rights with respect to the Trust Property, including any rights to
unexpired, unearned or returnable insurance premiums under casualty insurance policies, subject
to limitations on the assignment of blanket policies, but limited to such rights as relate to the
Trust Property or such part thereof. If Beneficiary acquires title to the Trust Property, or any part
thereof, in any manner, Beneficiary shall thereupon (as between Trustor -and Benef1c1ary)
become the sole and absolute owner of the casualty insurance policies with respect to the Trust
Property, and all insurance proceeds payable thereunder with respect to the Trust'Property;"'With
the sole right to collect and retain all unearned or returnable premiums thereon w1th respect to
the Trust Property, or such part thereof, if any. - :
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I o (c) If any damage to, destruction or loss of or other casualty with respect to

" any of thé Trust Property shall occur, Trustor shall file and prosecute its claim or claims for any
insurance _proceeds in good faith and with due diligence and cause the same to be collected and
paid over to Beneficiary, and, subject to the terms and conditions contained in the Financing
Agreeigient,__TtuSth hereby irrevocably authorizes and empowers Beneficiary, in the name of
Trustor or otherwise, to collect and receipt for any such insurance proceeds and to adjust any
insurance claims and-to file and prosecute such claim or claims, and although it is hereby
expressly agreed th-at_t__he_'_"s".ame shall not be necessary in any event, Trustor shall, upon demand of
Beneficiary, make, €xecute and deliver any and all assignments and other instruments sufficient
for the purpose of assigning any such insurance proceeds to Beneficiary, free and clear of any
Liens whatsoever. Trustor hereby irrevocably appoints Beneficiary as Trustor’s attorney-in-fact
for each such purpose (which appointment is coupled with an interest) and authorizes any Person
to act upon the foregoing appointment,

(d) Following any damage to, destruction or loss of or other casualty with
respect to any of the Trust Property; the entire amount of any insurance proceeds shall be applied
in accordance with the Financing Agreement. If required under the Financing Agreement,
Trustor hereby covenants and agrees to promptly commence and to diligently prosecute the
restoration of the Trust Property upon the occurrence of any casualty loss affecting the Trust
Property, without regard to the availability or‘adequacy of insurance proceeds and at its sole cost
and expense, but in all events in a manner approved by Beneficiary. Notwithstanding any
damage to, destruction or loss of or other. casualty with respect to any of the Trust Property,
Trustor shall continue to pay the Obligations at the time ‘and in the manner provided for in the
Financing Agreement and the other Loan Documents untif the Obligations have been paid in full.
If the Trust Property is sold, through foreclosure or otherw1se prior to the receipt by Beneficiary
of such insurance proceeds, Beneficiary shall have the rlght whether or not a deficiency
judgment on any Loan Document shall have been sought recovered or denied, to receive such
insurance proceeds, or a portion thereof sufficient to pay. the then unpa1d Obligations, whichever
is less. :

Section 5.05. Condemnation and Application of Condenﬁhation Proceeds.

(a) Promptly upon its obtaining knowledge of the mstItutlon or the threatened
institution of any proceeding for the condemnation or other taking of the Trust Property, or any
portion thereof or interest therein, Trustor shall notify Beneficiary of- such proceeding, Trustor
shall then, if requested by Beneficiary, file or defend its claim thereunder and prosecute same
with due diligence to its final disposition and shall, subject to the terms of the Financing
Agreement, cause any awards or scttlements to be paid over to Beneficiary. for dlsp@smon
pursuant to the terms of this Deed of Trust. Beneficiary shall be entitled to pamc1pate in-any
such proceeding, at Trustor’s sole cost and expense, and Trustor shall deliver -or cause to be
delivered to Beneficiary such instruments as may be requested by Beneficiary from t1me to tlme
to permit such participation. -

<

Skagit County Auditor
3/17/2009 Page 21 of 43 3:48PM




o (b)  1f the Trust Property or any part thereof is taken or diminished in value, or
1f a consent settlement is entered by or under threat of such proceeding, the award or settlement
payable to- Trustor by virtue of its interest in the Trust Property shall be subject to the Lien and
security ‘interest of this Deed of Trust, and applied and disbursed as provided in the Financing
Agreement. - If requlred under the Financing Agreement, Trustor hereby covenants and agrees to
commence-and- diligently to prosecute the restoration of the Trust Property upon the occurrence
of any con__demnat_l_on or other taking affecting the Trust Property, without regard to the
availability or adequacy of any award or settlement. Notwithstanding any condemnation or other
taking of any of the Trist Property, Trustor shall continue to pay the Obligations at the time and
in the manner provided for in-the Financing Agreement and the other Loan Documents, and the
Obligations shall not be reduced until, and then only to the extent that, any condemnation award
or settlement shall have been actually received and applied by Beneficiary to the discharge of the
Obligations. If the Trust Propertyis sold, through foreclosure or otherwise, prior to the receipt
by Beneficiary of such condemnation award or settlement, Beneficiary shall have the right,
whether or not a deficiency jugd"g'men't on any Loan Document shall have been sought, recovered
or denied, to receive such condemnatlon award or settlement, or a portion thereof sufficient to
pay the Obligations, whichever is-less. - Y

Section 5.06. Malntenance of nghts of-Way, Easements, Licenses and Other
Rights. Trustor shall maintain, preserve ‘and renew all rights-of-way, easements, tenements,
hereditaments, development rights and credits, zoning rights, grants, privileges, appurtenances,
licenses, franchises and other rights reasonably necessary for the use or operation of the Trust
Property from time to time, or otherwise relevant to-the value thereof, and Trustor shall not,
without the prior written consent of Beneficiary, initiate, join in or consent to any private
restrictive covenant or other public or private restriction as to the present or future use or
operation of the Trust Property, other than a Permitted Lien.  Trustor shall, however, comply
with all restrictive covenants which may at any time :affect the Trust Property, all applicable
zoning ordinances and all other public or private restnchons relatmg to the use of the Trust
Property that, in each case, are material to its business. :

Section 5.07. Payment and Performance of Obl1gat10ns Trustor shall duly and
punctually pay and perform all of the Obligations. it

Section 5.08. Compliance with Permitted Liens and Other Obhgatlon Trustor
shall comply in all material respects with any and all obligations, restrictions.and requirements

that may be set forth in each and every document constituting a Permitted Lien. In addition,

Trustor shall comply with each and every obligation legally imposed upon it and/or relating to
the Trust Property pursuant to applicable law (including, without limitation, all matters described
in Section 4.05 hereof), contract or other agreement that, in each case, is matertal to its -b'Lisif'ng:ss.
It is hereby acknowledged that Beneficiary's consent to a Permitted Lien as of the date: héréof
shall in no way be deemed to constitute approval of any future Lien which may be 1mposed upon
any portion of the Trust Property, or any other enforcement action affecting Trustor or the Trust .
Property, as a result of Trustor's failure to perform or comply with its obligations under any
document constituting a Permitted Lien as of the date hereof. -
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D Section 5.09. Additional Affirmative Covenants. All affirmative covenants made
by the Trustor or Guarantors or any of them in the Financing Agreement are incorporated herein
by reference and are hereby also made by Trustor as to itself and the Trust Property as though
such covenants were set forth at length herein as the covenants of Trustor.

ARTICLE VI

NEGATIVE COVENANTS

Tri_'ls.t'or ._:'her'e'b'_y_ covenants and agrees with Beneficiary that, until all of the
Obligations shall have been '_p_ai'd or performed in full and discharged:

Section 6.01. .Use Violations. Trustor shall not use, maintain, operate or occupy,
or allow the use, maintenance, operation or occupancy of, the Trust Property in any manner
which (a) violates in any way material to its business any Governmental Requirement, (b) may
be dangerous unless safeguarded as. requ1red by applicable law, (c) constitutes a public or private
nuisance, or (d) makes void, VOldable or cancelable, or increases, substantially in excess of
commercially reasonably rates, the prermum of, any insurance then in force with respect thereto.

Section 6.02. Waste. Trustor shall not commit or permit any waste with respect
to the Trust Property.

Section 6.03. Alterations. Without the prior written consent of Beneficiary,
Trustor shall not effect any material alteration, improvement or addition to the Trust Property
that is estimated to cost more than fifteen percent (15%) of the value of the Trust Property, as
determined by the most recent appraisal thereof“or other -valuation reasonably satisfactory to
Beneficiary, but not in excess of one million dollars ($1_,_0(_]0,'000.-,00).

Section 6.04. No Further Encumbrances. - Trustor.shall not, without the prior
written consent of Beneficiary, create, place or permit to be ¢reated or placed, or through any act
or failure to act, acquiesce in the placing of, or allow to remain, any mortgage, pledge, Lien
(statutory, constitutional or contractual), security interest, encumbrance or charge on, or
conditional sale or other title retention agreement with respect to, the Trust Property, or any
portion thereof or interest therein, other than the Permitted Liens, reg_ardless_ of whether the same
are subordinate to the Lien(s) and security interest(s) created by this Deed-of Trust."

Section 6.05. Transfer Restrictions. Trustor shall not sell,":"_leaé'e, assign, transfer
or otherwise dispose of or abandon all or any part of the Trust Property (or any interest therein),
except as expressly permitted by, and in accordance with the terms of, the Fmancmg Agreement

Section 6.06. Loan and Financing Agreements; Additional Negatrve Covenants
Trustor has received a copy of and is fully familiar with the terms and provisions of _the

Financing Agreement and the other Loan Documents. All negative covenants made by the .~
Trustor or Guarantors or any of them in the Financing Agreement and the other Loan Documents .~ -

are incorporated herein by reference and are hereby also made by Trustor as to itself and the
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:_:_g_Trust Property as though such negative covenants were set forth at length herein as the negative
covenants of Trustor

ARTICLE VII

EVENTS OF DEFAULT AND REMEDIES

‘Section 7.01. Event of Default. The “Events of Default” set forth in Section 9.01
of the Financing Agreément are hereby incorporated herein as if fully set forth herein, and,
without limiting the generality of the foregoing, the occurrence of an “Event of Default” under
the Financing Agreement or. any other Loan Document shall constitute an “Event of Default”
hereunder. :

Section 7.02. Acceleration. Upon the occurrence and during the continuance of
any Event of Default, in addition to. any other rights, powers or remedies conferred herein or by
operation of law, Beneficiary, inits sole judgment and discretion, may declare the then unpaid
principal balance of the Loan (the “Principal Balance™), the accrued interest thereon and any
other accrued but unpatd portion-of the Obligations to be, and they shall thereupon forthwith
become, immediately due and payable without presentment, demand, protest or other notice of
any kind, all of which are hereby expréSSly-"Waived by Trustor.

Section 7.03. Foreclosure ‘and Sale. If an Event of Default shall occur and be
continuing, Beneficiary shall have the right and option: to take possession of the Trust Property
and/or proceed with foreclosure by directing Trustee, or Trustee's successors or substitutes in
trust to sell, to the extent and in the manner permitted by'ap’plicable law, all or any portion of the
Trust Property at one or more sales, as an entirety-or in-parcels, at such place or places, in such
manner and upon such notice as may be required by applicable law, or, in the absence of any
such requirement, as Beneficiary may deem appropriate, and: to make conveyance to the
purchaser or purchasers. Where the Trust Property is situatéd in more than one county, notice as
above provided shall be posted and filed in all such counties (if such notices are required by
applicable law), and all such Trust Property may be sold in any such county and any such notice
shall designate the county where such Trust Property is to be-sold. Nothing contained in this
Section 7.03 shall be construed so as to limit in any way Trustee’s and Beneficiary's rights to sell
the Trust Property, or any portion thereof, by private sale if, and to the extent that, such private
sale is permitted under the laws of the applicable jurisdiction or by publicor. private sale after
entry of a judgment by any court of competent jurisdiction so ordering.- Trustor hereby
irrevocably appoints Beneficiary to be the attorney-in-fact of Trustor (coupled with an interest)
and in the name and on behalf of Trustor to execute and deliver any- deéds' transfers,
conveyances, assignments, assurances and notices which Trustor ought to execute and’ deliver,
and to do and perform any other acts or things which Trustor ought to do and perform under the
covenants herein contained and, generally, to use the name of Trustor in the exercise of’ any of
the powers hereby conferred on Beneficiary. At any such sale: (a) whether made. under the

power herein contained or any other legal enactment, or by virtue of any judicial proceedmgs or |

any other legal right, remedy or recourse, it shall not be necessary for Beneficiary to_ have’
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-_'_:_physwally present, or to have constructive possession of, the Trust Property (Trustor hereby
" covenanting and agreeing to deliver to Beneficiary any portion of the Trust Property not actually
or: constructwely possessed by Beneficiary immediately upon demand by Beneficiary) and the
title to ‘and right of possession of any such property shall pass to the purchaser thereof as
completely as if the same had been actually present and delivered to purchaser at such sale;
(b) each-instrument of conveyance executed by Trustee or Beneficiary shall contain a general
warranty of title; binding upon Trustor and its successors and assigns, to the extent customary in
the applicable jurisdiction; (c) each and every recital contained in any instrument of conveyance
made by Trustee or Beneficiary shall conclusively establish the truth and accuracy of the matters
recited therein, 1ncludmg, without limitation, nonpayment and/or nonperformance of the
Obligations and advertisement and conduct of such sale in the manner provided herein and
otherwise required by apphcable law; (d) any and all prerequisites to the validity thereof shall be
conclusively presumed to-have been performed; (e) the receipt of Beneficiary, or of such other
Person or officer making the_ sale, shall be a sufficient discharge to the purchaser for its purchase
money and neither such pﬁrché;ser norits assigns or personal representatives shall thereafter be
obligated to see to the application of such purchase money, or be in any way answerable for any
loss, misapplication or non- appheatmn thereof; (f) to the fullest extent permitted by applicable
law, Trustor shall be completely and 1rrex_f_0ca,bl_y divested of all of its right, title, interest, estate,
claim and demand whatsoever, either at law of in equity (including any statutory or common law
right of redemption, which is hereby waived-to the fullest extent permitted by applicable law), in
and to the property sold in any such event, and such sale shall be a perpetual bar, both at law and
in equity, against Trustor and any and all other Persons claiming by, through or under Trustor;
and (g)to the extent and under such circumstances. as are permitted by applicable law,
Beneficiary may be a purchaser at any such sale, and’ shall have the right, after paying or
accounting for all costs of said sale or sales, to credit.the amount of the then unpaid Obligations
to the amount of its bid (in the order of priority set forth‘in-Section 7.16 hereof) in lieu of cash
payment. Each remedy provided in this instrument is distinct from and cumulative with all other
rights and remedies provided hereunder or afforded by applicable law or equity, and may be
exercised concurrently, independently or successively, in any order whatsoever.

Section 7.04, Trustee’s Successors, Substitutes and Agents. Trustee or any
successor to or substitute for Trustee may appoint or delegate any one or miore Persons as agent
to perform any act or acts necessary or incident to any sale held by Trustee including the posting
of notices and the conduct of sale, but in the name and on behalf of Beneficiary. If Trustee or
any successor to or substitute for Trustee shall have given notice of sale-hereunder, any successor
or substitute trustee thereafter appointed may complete the sale and the conveyance of the Trust
Property pursuant thereto as if such notice had been given by the successor toor subsutute for
Trustee conducting the sale. -

Section 7.05. Judicial Foreclosure. If any Event of Default shall occur and be
continuing, Trustee or Beneficiary shall have the right and power to proceed by a suit or suits in
equity or at law, whether for the specific performance of any covenant or agreement’ herein

contained or in aid of the execution of any power herein granted, or for any foreclosure_':.

hereunder or for the sale of the Trust Property under the judgment or decree of any court of
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" courts of competent jurisdiction, or for the appointment of a receiver pending any foreclosure
hereunder or the sale of the Trust Property under the order of a court or courts of competent
ju'risd'icti'o'n or ‘under executory or other legal process, or for the enforcement of any other
appropnate legal or equitable remedy.

Sectlon 7.06. Receiver. If any Event of Default shall occur and be continuing
and/or 1f any’ _of the Obligations shall become due and payable and shall not be promptly paid,
Trustee shall have:the, right and power to apply for and obtain as a matter of right and without
notice to Trustor, which ‘notice is hereby expressly waived by Trustor, the appointment of a
receiver to collect the Rents of the Trust Property and to preserve the security hereof, either
before or after any foreclosure sale or the sale of the Trust Property under the order of a court or
courts of competent jurisdiction or.under executory or other legal process, without regard to the
value of the Trust Property as security for the amount then due to Beneficiary, or the solvency of
any entity or entities, person or persons primarily or secondarily liable for the payment of such
amounts; the Rents of the Trust-Property, in any such event, having heretofore been assigned to
Beneficiary pursuant to Section 3.01 hereof as additional security for the payment of the
Obligations secured hereby. Any money:advanced by Beneficiary in connection with any such
receivership shall be a demand obligation (which obligation Trustor hereby expressly promises
to pay) owing by Trustor to Beneﬁc1ary and shall be subject to the provisions of Section 9.07(b)
hereof.

Section 7.07. Foreclosure fc)r Installments. To the extent allowed by applicable
law, Beneficiary shall also have the option to proceed with foreclosure in satisfaction of any
installments of the Obligations which have not been’ paid: when due, either through the courts or
otherwise, by non-judicial power of sale, by d1rect1ng Trustee or any successors in trust to
Trustee to proceed with foreclosure, in satisfaction of the. ‘matured but unpaid portion of the
Obligations as if under a full foreclosure, conducting the sale as herein provided and without
declaring the entire principal balance and accrued interest due. Such sale may be made subject
to the unmatured portion of the Obligations, and any such- sale shall not in any manner affect the
unmatured portion of the Obligations, but as to such unmatured portion of the Obligations this
Deed of Trust shall remain in full force and effect just as though no sale had been made
hereunder. It is further agreed that several sales may be made heréunder without exhausting the
right of sale for any unmatured part of the Obligations, it being the 1ntent and.purpose hereof to
provide for a foreclosure and sale of the security for any matured: portion of the Obligations
without exhausting the power to foreclose and sell the Trust Property for any subsequently
maturing portion of the Obligations. ST

Section 7.08. Separate Sales. To the extent allowed by apphcable law the Trust
Property may be sold in one or more parcels and in such manner and order as Benef1c1ary, in its
sole discretion, may elect, it being expressly understood and agreed that the right « of sale ansmg
out of any Event of Default shall not be exhausted by any one or more sales. : -

Section 7.09. Possession of Trust Property. Trustor agrees to the full ektent that

it lawfully may, that, in case one or more of the Events of Default shall have occurred a_:n'd' be
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-~ continuing, then, and in every such case, Trustee or Beneficiary shall have the right and power to
enter-into and upon and take possession of all or any part of the Trust Property in the possession
of Trustor,-its successors or assigns, or its or their agents or servants, and may exclude Trustor,
its successors oriassigns, and all Persons claiming by, through or under Trustor, and its or their
agents-oF ser vants ~wholly or partly therefrom; and, holding the same, Trustee or Beneficiary may
use, admlmste__r_ manage, operate and control the Trust Property and conduct the business thereof
to the same extent'as Trustor, its successors or assigns, might at the time do and may exercise all
rights and powers of Trustor, in the name, place and stead of Trustor, or otherwise as Trustee or
Beneficiary shall deem best. All costs, expenses and liabilities of every character incurred by
Trustee and/or Beneficiary in administering, managing, operating and controlling the Trust
Property shall constitute-a. demand obligation (which obligation Trustor hereby expressly
promises to pay) owing, by Tiustor to Trustee and/or Beneficiary and shall be subject to the
provisions of Section 9.07(b) here_of. Trustor hereby irrevocably constitutes and appoints
Beneficiary as Trustor's attorney-in-fact (coupled with an interest), during the continuance of an
Event of Default, to perform such acts and execute such documents as Beneficiary, in its sole
discretion, shall deem appropriaté, including endorsement of Trustor's name on any instruments.
Regardless of any provision of this'Deed of Trust, the Financing Agreement or any other Loan
Document, Beneficiary shall not be considered to have accepted any property other than cash or
immediately available funds in satisfaction of any obligation of Trustor to Beneficiary, unless
Beneficiary shall have given express writteén-notice of Beneficiary's election to the contrary.

Section 7.10. Occupancy After Foreclosure. In the event that there is a
foreclosure sale hereunder and at the time of such sale.Trustor or Trustor’s representatives,
successors or assigns or any other Person claimirg any interest in the Trust Property by, through
or under Trustor, are occupying or using the Trust Property or any part thereof, each and all shall
immediately become the tenant of the purchaser at such sale, which tenancy shall be a tenancy
from day to day, terminable at the will of either the landlord or tenant, at a fair market rental per
day based upon the value of the Trust Property as a whole; and such fair market rental shall be
due daily to the purchaser. To the extent permitted by applicablelaw, the purchaser at such sale
shall, notwithstanding any language herein to the contrary, have the sole option to demand
immediate possession following the sale or to permit the occupants to Temain as tenants at will.
In the event that the tenant fails to surrender possession of said property upon demand, the
purchaser shall be entitled to institute and maintain a summary action’ for 'possession of the Trust
Property (such as an action for forcible entry and detainer) in any court havmg appropriate
jurisdiction. = :

Section 7.11. Remedies Cumulative, Concurrent and Nonexclusive, Every right,
power and remedy herein given to Trustee or Beneficiary shall be cumulative and. 'in"addition to
every other right, power and remedy herein specifically given or now or hereafter ex1st1ng in
equity, at law or by statute (including specifically those granted by the Applicable UCC) Edch
such right, power and remedy, whether specifically herein given or otherwise existing, may be
exercised from time to time and so often and in such order as may be deemed expedient: by

Trustee or Beneficiary, and the exercise, or the beginning of the exercise, of any such right;

power or remedy shall not be deemed a waiver of the right to exercise, at the same time or
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g _:_thereafter any other right, power or remedy. Beneficiary shall be entitled to collect all costs and
expenses incurred in pursuing such remedies. No delay or omission by Trustee or Beneficiary in
the exercise of any such right, power or remedy shall impair any such right, power or remedy or
operate as a waiver thereof or of any other right, power or remedy then or thereafter existing.

R _Se‘c__tl(_m_ 7.12. No Release of Obligations. Neither Trustor, Borrower, any
Guarantor, nor any.other Person now or hereafter obligated for the payment or performance of all
or any part of the Obligations shall be relieved of any such obligation by reason of (a) the failure
of Trustee or Beneficiary to.comply with any request of Trustor, Borrower, any Guarantors, or
any other Person.so obligated to foreclose the Lien of this Deed of Trust or to enforce any
provision hereunder or .under the Financing Agrecment; (b) the release, regardless of
consideration, of the Trust Property or any portion thereof or interest therein or the addition of
any other property to the -Trust. Property; (c) any agreement or stipulation between any
subsequent owner of the Tru_st Property and Beneficiary extending, renewing, rearranging or in
any other way modifying the terms of this Deed of Trust without first having obtained the
consent of, given notice to or paid any consideration to Trustor, any Borrower, the Guarantor, or
any other Person, and in any stich event Trustor, Borrower, all Guarantors, and all such other
Persons shall continue to be liable to make payment according to the terms of any such extension
or modification agreement unless expressly released and discharged in writing by Beneficiary; or
(d) any other act or occurrence save and except the complete payment and performance of all of
the Obligations. :

Section 7.13. Release of and Resort to. Collateral Beneficiary may release,
regardless of consideration, any part of the Trust Proper’cy without, as to the remainder, in any
way impairing, affecting, subordinating or releasmg the Llen or security interest created in or
evidenced by this Deed of Trust or its stature as a first and prior Lien and security interest in and
to the Trust Property, and without in any way releasing or diminishing the liability of any Person
liable for the payment or performance of the Obligations. Subject to applicable Governmental
Requirements, Beneficiary may resort to any other security. for the Obllgauons held by Trustee
or Beneficiary in such manner and order as Beneficiary may elect

Section 7.14. Waiver of Redemption, Notice and Marshalhng of Assets. To the
fullest extent permitted by applicable law, Trustor hereby irrevocably and. unconditionally
waives and releases (a) all benefits that might accrue to Trustor by virtue of any present or future
moratorium law or other law exempting the Trust Property from attachment; levy or sale on
execution or providing for any appraisement, valuation, stay of execution, exemption from civil
process, redemption or extension of time for payment; (b) except for notices éxpreSSly'provided
for herein or in the Financing Agreement, all notices of any Event of Default-or of Beneﬁc:lary s
intention to accelerate maturity of the Obligations or of Trustee’s or Beneficiary’s electmn to
exercise or actual exercise of any right, remedy or recourse provided for hereundér or ‘under the
Financing Agreement; (c) any right to a marshalling of assets or a sale in inverse order of
alienation; and (d) subject to Section 9.17 hereof, any and all conflicts with any provisions of any

of the Loan Documents. If any law referred to in this Deed of Trust and now in force, of which

Trustor or its successor or successors might take advantage despite the provisions hereof,, sh__all'

23
Il
W

Skagit County Auditor
3/17/2009 Page 28 of 43 3:49PM



3 _g.h'ereaf._t__cr'_ljle repealed or cease to be in force, such law shall thereafter be deemed not to constitute
any ‘part of the contract herein contained or to preclude the operation or application of the
provisions hereof.

e __'Sé_ction 7.15, Discontinuance of Proceedings. In case Beneficiary shall have
proceeded to invoke any right, remedy or recourse permitted hereunder or under the Financing
Agreement and shall thereafter elect to discontinue or abandon same for any reason, Beneficiary
shall have the unqualified right so to do and, in such an event, Trustor and Beneficiary shall be
restored to their _fofmér"po_sitions with respect to the Obligations, this Deed of Trust, the
Financing Agreement, the Trust Property and otherwise, and the rights, remedies, recourses and
powers of Beneficiary shall continue as if same had never been invoked, but no such
discontinuance or aband_onmeﬁjt_f__shall waive any Event of Default which may then exist or the
right of Beneficiary thereafter to ‘exercise any right, remedy or recourse under the Loan
Documents for such Event of Default

Section 7.16. ADDhcatlon of Proceeds. After the occurrence and during the
continuance of an Event of Default, the. .pl_*_oc_:eeds of any sale of and any other amounts generated
by the holding, leasing, operating or.-other use of the Trust Property shall be applied by
Beneficiary (or the receiver, if one 4_is_.:app=oi:r'1ted), to the extent that funds are so available
therefrom, in accordance with the provisions‘of the Financing Agreement or if not so provided,
then in the following order of priority, except to the extent otherwise required by applicable law:

(a) first, to the payment of the reasonable and necessary costs and expenses of
taking possession of the Trust Property and of holding, using, leasing, operating, repairing,
improving the same, including reasonable (i) reC-c_ivcr__sf fees, (i) court costs, (i1} attorneys’ and
accountants’, appraisers’, environmental consultants’, engineers’ and other experts’ fees and
expenses, (iv) costs of advertisement and title search fees, and: (v} the payment of any and all
Impositions, Liens, security interests or other rights, titles or interests equal or superior to the
Lien and security interest of this Deed of Trust (except those to which the Trust Property has
been sold subject to and without in any way implying Beneﬁcwry 8 pnor consent to the creation
thereof); : :

(b) second, to the payment of all amounts other than the Pr1nc1pal Balance and
accrued but unpaid interest which may be due to Beneficiary hereunder or under the other Loan
Documents, together with interest thereon as provided herein; . S

(©) third, to the payment of the Obligations in such order and manner as
Beneficiary determines in its sole discretion; and ST

(1) fourth, to Trustor or as otherwise required by any ;---vaérnfﬁ'éhtal
Requirement. AT

Trustor shall be liable for any deficiency remaining.
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R Section 7.17. Uniform Commercial Code Remedies. Beneficiary shall have all
of the rlghts remedies and recourses with respect to the Personalty and the Fixtures afforded to it
by .the. Apphcable UCC, including, without limitation, the right to take possession of the
Personal"ty and the Fixtures or any part thereof, and to take such other measures as Beneficiary
may deem necessary for the care, protection and preservation of the Personalty and the Fixtures,
in addition-to, and hot in limitation of, the other rights, remedies and recourses afforded by this
Deed of Trust.and 'the other Loan Documents.

Section 7.18.. Indemnity. In connection with any action taken by Trustee,
Beneficiary and/or any- Indémnitee pursuant to this Deed of Trust, Trustee, Beneficiary, and/or
any such Indemnitee and.their respective Indemnified Parties shall not be liable for any Loss
sustained by Trustor, including these resulting from (a) any assertion that Beneficiary, or any
such Indemnitee or an Indemnified Party has received funds from the operations of the Trust
Property claimed by third Persons, or (b} any act or omission of Trustee, Beneficiary, or any
such Indemnitee or any of -such Indermnified Party in administering, managing, operating or
controlling the Trust Property, including in either case such Loss as may result from the ordinary
negligence of Trustee and/or Beneficiary-or any other Lender or an Indemnified Party, or which
may result from strict liability, whether under applicable law or otherwise, unless such Loss is
caused by the gross negligence, willful. m1sconduct or bad faith of Trustee, Beneficiary and/or
such other Lender or such Indemnified Party, nor shall Trustee, Beneficiary and/or any other
Lender or an Indemnified Party be obligated to perform or discharge any obligation, duty or
liability of Trustor. Trustor shall and does héreby agree to indemnify Trustee and/or Beneficiary
and each of the other Lenders and their respective. Indemnified Parties for, and to hold Trustee,
Beneficiary and each such other Lender and each Indemnified Party harmless from, any and aj}
Losses which may or might be incurred by Trustee, Beneficiary or any of such other Lenders or
such Indemnified Parties by reason of this Deed of Trust or the exercise of rights or remedies
hereunder, including such Losses as may result from the ordinary negligence of Trustee,
Beneficiary or any other Lender or an Indemnified Party, or-which may result from strict
liability, whether under applicable law or otherwise, unless-such Loss is caused by the gross
negligence, willful misconduct or bad faith of Trustee, Beneficiary or such other Lender or such
Indemnified Party. Should Trustee, Beneficiary and/or any other Lender or-an Indemnified Party
make any expenditure on account of any such Losses, the amount thereof, including costs,
expenses and reasonable attorneys’ fees, shall be a demand obligation (which obligation Trustor
hereby expressly promlses to pay) owing by Trustor to Trustee and/or Benef1c1ary and shall be
subject to the provisions of Section 9.07(b) hereof. Trustor hereby assents to; ratifies and
confirms any and all actions of Trustee and/or Beneficiary with respect: fo the Trust Property
taken under this Deed of Trust. The liabilities of Trustor, as set forth in this Section 7. 18, shall
survive the termination of this Deed of Trust and the payment and performance of the
Obligations. : -
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ARTICLE VIII

TRUSTEE

Sectlon 8.01. Duties, Rights, and Powers of Trustee. It shall be no part of the
duty of Trustee to-s¢e to any recording, filing or registration of this Deed of Trust or any other
instrument ir addition or supplemental thereto, or to give any notice thereof, or to see to the
payment of or be-.undet any duty in respect of any tax or assessment or other governmental
charge which may. be Ievxed or assessed on the Trust Property, or any part thereof, or against
Trustee, or to see-to the performance or observance by Trustee of any of the covenants and
agreements contained hetein. Trustee shall not be responsible for the execution,
acknowledgment or validity “‘of “this Deed of Trust or of any instrument in addition or
supplemental hereto or for the sufficiency of the security purported to be created hereby, and
makes no representation in respect.thereof or in respect of the rights of Beneficiary. Trustee
shall have the right to confer with counsel upon any matters arising hereunder and shall be fully
protected in relying as to legal matters on.the advice of counsel. Trustee shall not incur any
personal liability hereunder except for Trustee’s own gross negligence or willful misconduct, and
Trustee shall have the right to rely on’any instrument, document or signature authorizing or
supporting any action taken or proposed to be taken by Trustee hereunder, believed by Trustee in
good faith to be genuine. : :

Section 8.02. Successor Trustee. Trustee may resign by written notice addressed
to Beneficiary or be removed at any time with or without cause by an instrument in writing duly
executed on behalf of Beneficiary. In case of the death, resignation or removal of Trustee, a
successor trustee may be appointed by Beneﬁmary by instrument of substitution complying with
any applicable requirements of law, or, in the absence of any such requirement, without other
formality than appointment and designation in writing. ; Written‘notice of such appointment and
designation shall be given by Beneficiary to Trustee, but the vahchty of any such appointment
shall not be impaired or affected by failure to give such notice or by any defect therein. Such
appointment and designation shall be full evidence of the right and authority to make the same
and of all the facts therein recited, and, upon the making of any. such appointment and
designation, this Deed of Trust shall vest in the successor trustee all-the -estate and title in and to
all of the Trust Property, and the successor trustee shall thereupon succeed to-all of the rights,
powers, privileges, immunities and duties hereby conferred upon Trustce named herein, and one
such appointment and designation shall not exhaust the right to appoint and desxgnate a successor
trustee hereunder but such right may be exercised repeatedly as long as any Obligations remain
unpaid hereunder. To facilitate the administration of the duties hereunder, Beneficiary may
appoint multiple trustees to serve in such capacity or in such jurisdictions’ as Beneflclary may
designate. :

Section 8.03. Retention of Moneys. All moneys received by Trustee shal, until
used or applied as herein provided, be held in trust for the purposes for which they were N
received, but need not be segregated in any manner from any other moneys (except to the’ extent_
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-._:_:_requlred by law), and Trustee shall be under no liability for interest on any moneys received by
Trustee hereunder

ARTICLE IX

MISCELLANEOUS

Section 9.01. Instrument Construed as Deed of Trust, Etc. This Deed of Trust
may be construed as a mortgage, deed of trust, chattel mortgage, conveyance, assignment,
security agreement, pledge,-financing statement, hypothecation or contract, or any one or more
of them, in order to fully ‘effectuate the liens and security interests created hereby and the
purposes and agreernents_:_se't'.fo_r__t_hherein.

Section 9.02. Performance at_Trustor’s Expense. The cost and expense of
performing or complying with*any and- all of the Obligations shall be borne solely by Trustor,
and no portion of such cost and expense shall be, in any way or to any extent, credited against
any instaliment on or portion of the Obligations.

Section 9.03. Survival of ‘Oblig’ations. Each and all of the Obligations shall
survive the execution and delivery of this Deéed of Trust and shall continue in full force and
effect until all of the Obligations shall have been fully satisfied.

Section 9.04, Further Assurances. Trustor, upon the request of Beneficiary, shall
execute, acknowledge, deliver and record and/or file such further instruments, including
financing statements, and do such further acts-as may'be reasonably necessary, desirable or
proper to carry out more effectively the purpose of this Deed of Trust and to subject to the Liens
and security interests hereof any property intended by, the terms hereof to be covered hereby,
including any renewals, additions, substitutions, replacements betterments Or appurtenances to
the then Trust Property. : : -

Section 9.05. Notices.  All notices or other communications required or
permitted to be given pursuant to this Deed of Trust shall be m writing" and shall be considered
properly given if given in the manner and to the addresses prescribed by Section 12.01 of the
Financing Agreement; provided, however, that any party shall have the. right to change its
address for notice hereunder to any other location within the continéntal United: States by the
giving of ten (10) days' notice to the other party in the manner set forth above. .=~ .~

Section 9.06. No Waiver. Any failure by Beneficiary to insist, or any election by
Beneficiary not to insist, upon strict performance by Trustor of any of the terms; provisions or
conditions of this Deed of Trust shall not be deemed to be a waiver of the same or of any-other
terms, provision or condition hereof, and Beneficiary shall have the right, at any-time or times
thereafter, to insist upon strict performance by Trustor of any and all of such terms, provisions
and conditions. Beneficiary may, in Beneficiary’s sole and absolute discretion, (i) in the case of .

a Default, determine whether such Default has been cured, and (ii) in the case of an 'Eventﬁ q_f-
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- Default, -accept or reject any proposed cure of an Event of Default. In no event shall any
provision of this Deed of Trust or any other Loan Document which provides that Beneficiary
shall h__axfe. certain rights and/or remedies only during the continuance of an Event of Default be
construed so as to require Beneficiary to accept a cure of any such Event of Default. Unless and
ontil Beneflela.ry accepts any proposed cure of an Event of Default, such Event of Default shall
be deemed to be contmumg for purposes of this Deed of Trust and the other I.oan Documents.

Sectlon 9 07 Beneficiary’s Right to Perform:; Beneficiary’s Expenditures.

(ay . Trustor agrees that if Trustor fails to perform any act or take any action
which Trustor is required to perform or take hereunder or under the Financing Agreement or to
pay any money which Trustor-is required to pay hereunder or under the Financing Agreement,
Beneficiary may, but shall not be obligated to, perform or cause to be performed such act or take
such action or pay such money

(b) All costs and expenses incurred by Beneficiary {or any Indemnified
Party), including, without limitation, -attorneys fees and expenses, all monies paid by (or on
behalf of) Beneficiary and the monetary value of all services performed by (or on behalf of
Beneficiary) in connection with a Default or Event of Default hereunder or under any other Loan
Document, including, without limitation, the. (i) the enforcement of any term or provision of this
Deed of Trust or any other Loan Document, (ii) the performance by Beneficiary of any
obligation of Trustor under this Deed of Trust or any other Loan Document if Beneficiary elects
to so perform, in its sole and absolute discretion, and (iii) any action Beneficiary elects to take, in
its sole and absolute discretion, to protect its interest in or the value of the Trust Property, shall
be a demand obligation owing by Trustor to Beneflclary as the case may be, and to the extent
any payment is made to a third Person, Beneficiary; upon making such payment, shall be
subrogated to all of the rights of the Person receiving such:payment. All such costs and
expenses, monies and the monetary value of such services. perfoﬁried shall (x) bear interest at the
Post-Default Rate from the date of such incurrence, payment or performance, as applicable, until
paid, and (y) constitute {together with such interest) a portion of the:Obligations and shall be
secured by this Deed of Trust and all of the other Loan Documents. If‘Beneficiary shall elect to
pay any Imposition or other sums due with reference to the Trust Property, Beneficiary may do
50 in reliance on any bill, statement or assessment procured from the appropnate Governmental
Authority or other issuer thereof. :

Section 9.08. Successors and Assigns. All of the terms he_reof-_:shall apply to, be
binding upon and inure to the benefit of the parties hereto, their successors, assigns, “heirs and
legal representatives, and all other Persons claiming by, through or under them; Ercmde
however, that nothing herein shall be deemed to imply any right on behalf of Trustor.to assign its
interest in any of the Trust Property except as may be expressly set forth in: the Fmancmg
Agreement. :

Section 9.09. Severability. This Deed of Trust is intended to be performed in
accordance with, and only to the extent permitted by, all applicable laws and regulations of " .
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3 _'apphcable Governmental Authorities and the provisions hereof are intended to be limited to the
extent necessary that they will not render this Deed of Trust invalid, unenforceable or not entitled
to be recorded, registered or filed under the provisions of any applicable law. If any provision
hereof or the application thereof to any Person or circumstance shall, for any reason and to any
extent; be invalid -or unenforceable, neither the remainder of this Deed of Trust nor the
application of such- provision to other Persons or circumstances shall be affected thereby, but
rather shall bé' ehff)rce'd to the greatest extent permitted by applicable law.

Sectmn 9. 10: Entire Agreement and Modification. This Deed of Trust may not
be amended, revised, waived,. discharged, released or terminated orally, but only by a written
instrument or instruments.executed by the party against which enforcement of the amendment,
revision, waiver, dlscharge, reléase or termination is asserted. Any alleged amendment, revision,
waiver, discharge, release or termmatlon which is not so documented shall not be effective as to

any party.

Section 9.11. Applicable Law. THIS DEED OF TRUST WAS
NEGOTIATED IN THE STATE OF NEW YORK, THE LOAN WAS MADE BY
BENEFICIARY IN THE STATE OF NEW YORK AND THE PROCEEDS OF THE
LOAN DELIVERED PURSUANT -TO “THE FINANCING AGREEMENT WERE
DISBURSED FROM THE STATE.OF NEW YORK, WHICH STATE THE PARTIES
AGREE HAS A SUBSTANTIAL RELATIONSHIP TO THE PARTIES AND TO THE
UNDERLYING TRANSACTION EMBODIED BY.THIS DEED OF TRUST AND THE
FINANCING AGREEMENT, AND IN ALL RESPECTS, THIS DEED OF TRUST AND
THE OBLIGATIONS ARISING HEREUNDER SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK
APPLICABLE TO CONTRACTS MADE AND PERFORMED IN SUCH STATE,
EXCEPT THAT AT ALL TIMES THE PROVISIONS FOR THE CREATION,
PERFECTION, AND ENFORCEMENT OF THE LIENS AND SECURITY INTERESTS
CREATED PURSUANT HERETO SHALL BE GOVERNED BY AND CONSTRUED
ACCORDING TO THE LAW OF THE STATE IN WHICH THE TRUST PROPERTY IS
LOCATED, IT BEING UNDERSTOOD THAT, TO THE FULLEST EXTENT
PERMITTED BY THE LAW OF SUCH STATE, THE LAW OF THE STATE OF NEW
YORK SHALL GOVERN THE CONSTRUCTION, -~ VALIDITY AND
ENFORCEABILITY OF THIS DEED OF TRUST AND ALL OF THE OBLIGATIONS
ARISING HEREUNDER. TO THE FULLEST EXTENT PERMITTED BY LAW,
TRUSTOR HEREBY UNCONDITIONALLY AND IRREVOCABLY WAIVES ANY
CLAIM OR RIGHT TO ASSERT THAT THE LAW OF ANY OTHER JURISDICTION
GOVERNS THIS DEED OF TRUST, AND THIS SHALL BE GOVERNED BY- AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK
PURSUANT TO SECTION 5-1401 OF THE NEW YORK GENERAL OBLIGATIONS
LAW,

Section 9.12. Satisfaction of Prior Encumbrance. To the extent that procecds

advanced pursuant to the Financing Agreement are used to pay indebtedness secured by any
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:_:_:outstandrng Lien, security interest, charge or prior encumbrance against the Trust Property, such

proceéds shall be deemed to have been advanced by Beneficiary at Trustor’s request, and
Benef1c1ary shall be subrogated to any and all rights, security interests and Liens owned by any
owner or holder of such outstanding Liens, security interests, charges or encumbrances,
1rrespect1ve of whether said Liens, security interests, charges or encumbrances are released, and
it is expressly understood that, in consideration of the payment of such other indebtedness by
Beneficiary, Trustor hereby waives and releases all demands and causes of action for offsets and
payments 1o, upon and in connection with the said indebtedness.

Section 9.13. No Partnesrship. Nothing contained in this Deed of Trust is
intended to, or shall be construed to, create to any extent and in any manner whatsoever any
partnership, joint venture, or association between Trustor and Beneficiary, or in any way make
Beneficiary a co-principal: with Trustor with reference to the Trust Property, and any inferences
to the contrary are hereby expressly negated

Section 9.14. Headmg The Article, Section and Subsection headings hereof are
inserted for convenience of reference only and shall in no way alter, modify or define, or be used
in construing, the text of such Articles, Seetlons_ or Subsections.

Section 9.15. Release of Déed of Trust. If all of the Obligations shall be paid,
performed and discharged in accordance with the Financing Agreement and the Guaranty,
Beneficiary shall forthwith cause satisfaction and discharge of this Deed of Trust to be entered
upon the record, at the sole cost and expense of Trustor, and shall execute and deliver (or cause
to be executed and delivered) such instruments of satlsfactlon and discharge as may be
appropriate, such instruments to be duly acknowledged and in form for recording, at the sole cost
and expense of Trustor. - :

Section 9.16. Limitation of Obligations wrth Res-p'. _e’t:t to Trust Property.

(a)  Neither Trustee nor Beneficiary nor any Lender shall have any duty to
protect or preserve, or any liability with respect to the protection or preservation of, any Trust
Property or to preserve rights pertaining thereto other than the duty to uSe reasonable care in the
custody and preservation of any Trust Property in its actual possession; Beneficiary shall be
deemed to have exercised reasonable care in the custody and preservation of any Trust Property
in its possession if such Trust Property is accorded treatment substantially-équal to that which
Beneficiary accords its own like property. Beneficiary shall be relieved of all responsibility for
any Trust Property in its possession upon surrendering it, or tendering surrender of 1t to Trustor
or to such other Person entitled thereto by applicable law. S

(b) Nothing contained in this Deed of Trust shall be construed:..as' ;re(']_uh:in'g-. or
obligating Trustee, Beneficiary or any Lender, and neither Trustee nor Beneficiary nor any
Lender shall be required or obligated, to (i) make any demand or inquiry as to the nature :or

sufficiency of any payment received by it, or present or file any claim or notice or-take any -
action with respect to any Trust Property or the monies due or to become due thereunder 1n..-
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-._:_'_connectlon therewith, (ii) ascertain or take action with respect to calis, conversions, exchanges,
maturities, .tenders, offers or other matters relating to any Trust Property, whether or not
Beneﬁcmry or ‘any of the other Lenders has or is deemed to have knowledge or notice thereof,
(iii) take any necessary steps to preserve rights against any prior partles with respect to any Trust
Property, or- (1v) notlfy Trustor or any other Person of any decline in the value of any Trust
Property.~ ' ’

Section 9.17. Inconsistency with Financing Agreement. To the fullest extent
possible, the terms. and provisions of the Financing Agreement shall be read together with the
terms and provisions of this Deed of Trust such that the terms and provisions of this Deed of
Trust shall supplement, rather than conflict with, the terms and provisions of the Financing
Agreement, provided, however, that, notwithstanding the foregoing, in the event any of the terms
or provisions of this Deed of Trust ¢onflict with any of the terms or provisions of the Financing
Agreement, such that it is’ impractical for such terms or provisions to coexist, the terms or
provisions of the Financing Agreement shall govern and control for all purposes; and, provided
further, that the inclusion in th.is:'__Deed of Trust of terms and provisions, supplemental rights or
remedies in favor of a secured party but which are not addressed in the Financing Agreement
shall not be deemed to be a conflict with the Financing Agreement and all such additional terms,
provisions, supplemental rights or remeches contamed herein shall be given full force and effect.

Section 9.18. L1m1tat10n ‘on Interest Payable. It is the intention of the parties to
conform strictly to the usury laws, whether state or federal, that are applicable to the transaction
of which this Deed of Trust is a part. All agreements between Trustor and Beneficiary, or any
Lender, whether now existing or hereafter arising and whether oral or written, are hereby
expressly limited so that in no contingency or event Whatsoever shall the amount paid or agreed
to be paid by Trustor for the use, forbearance or detentlon of the money to be loaned under the
Financing Agreement or any other Loan Document, or for the payment or performance of any
covenant or obligation contained herein or in the Fmancmg Agreement or any other Loan
Document, exceed the maximum amount permissible under apphcable federal or state usury
laws. If, under any circumstances, fulfillment of any such provision, at the time performance of
such provision shall be due, shall involve exceeding the limit of validity prescribed by applicable
law, then the obligation to be fulfilled shall be reduced to the limit of such validity. If, under any
circumstances, Trustor shall have paid an amount of money which is déemed.to be interest and
such interest would exceed the highest lawful rate, such amount that: would be cxcessive interest
under applicable usury laws shall be applied to the reduction of the prm(:lpal amount owing in
respect of the Obligations and not to the payment of interest, or if such excessive interest exceeds
the unpaid balance of principal and any other amounts due hereunder, the excess shall be
refunded to Trustor. All sums paid or agreed to be paid for the use, forbearance or detentmn of
the principal under any extension of credit by Beneficiary (or any Lender) shall, to the: exfent
permitted by applicable law, and to the extent necessary to preclude exceedmg ‘the. 11m1t of
validity prescribed by applicable law, be amortized, prorated, allocated and spread from the date
of this Deed of Trust until payment in full of the Obligations so that the actual rate of* 1nterest on ..
account of such principal amounts is uniform throughout the term hereof. :
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CT A Section 9.19. Covenants To Run With the ILand. All of the grants,

representatlons warranties, undertakings, covenants, terms, provisions and conditions in this
Deed of Trust shall run with the Land and shall apply to and bind the successors and assigns of
Trustor If there shall be more than one trustor/mortgagor, the covenants, representations and
warrantles made herem shall be deemed to be joint and several.

Sectlon 9.20. Amount Secured; Last Dollar. So long as the balance of the
Obhgatlons exceeds the portion of the Obligations secured by this Deed of Trust, no payment on
account of the Obhgatlons shall be deemed to be applied against or to reduce the portion of the
Obligations secured by. this Deed of Trust, but shall, instead, be deemed to be applied against
only such portions of the Ob_hgatlons that are not secured by this Deed of Trust.

Section 9.21. .Defense of Claims. Trustor shall promptly notify Beneficiary in
writing of the commencement of any legal proceedings affecting Trustor’s title to the Trust
Property or Beneficiary’s Li¢n ‘on or security interest in the Trust Property, or any part thereof,
and shall take all such action, employing attorneys agreeable to Beneficiary, as may be necessary
to preserve Trustor’s and Beneficiary’s rights affected thereby. If Trustor fails or refuses to
adequately or vigorously, in the solé Judgment of Beneficiary, defend Trustor’s or Beneficiary’s
rights to the Trust Property, Beneficiary may take such action on behalf of and in the name of
Trustor and at Trustor’s expense. Moreover; Beneficiary may take (or cause its agents (o take)
such independent action in connection therewith as they may in their discretion deem proper,
including, without limitation, the right to employ independent counsel and to intervene in any
suit affecting the Trust Property. All costs, expenses and attorneys’ fees incurred by Beneficiary
(or its agents) pursuant to this Section 9.21 or in connection with the defense by Beneficiary of
any claims, demands or litigation relating to Trustor; the Trust Property or the transactions
contemplated in this Deed of Trust shall be paid by Trustor on demand, plus interest thereon
from the date of the advance by Beneficiary until relmbursement of Beneficiary at the Post-
Default Rate. -

Section 9.22. No Merger of Estates. So long as any. part of the Obligations
remain unpaid, unperformed or undischarged, the fee, easement and leasehold estates to the Trust
Property shall not merge but rather shall remain separate and distinet, notwithstanding the union
of such estates either in Trustor, Beneficiary, any lessee, any th1rd-party purehaser or otherwise.

Section 9.23. Modifications to Financing Agreement ThlS Deed of Trust will
continue to secure the Obligations under the Financing Agreement, as the Fmancmg Agreement
may in the future be amended, modified or otherwise supplemented and in effect from time to
time. In the event the Financing Agreement is amended, modified or otherwise. supplemented
there shall be no need to amend, modify or otherwise supplement this Deed of Trust, unless
required by the laws of any State or Commonwealth in which portions of the Trust Property are
situated. :
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ARTICLE X

STATE SPECIFIC PROVISIONS

Sectlon 10.01. Property Use. The Trust Property is not used principally for
agrlcultural ‘or. farming purposes. The indebtedness secured by this Deed of Trust is a
'Commercial Loan" as that term is defined in the Washington Deed of Trust Act (RCW Chapter

61.24).

Section 10.02. Statute of Frauds. ORAL AGREEMENTS OR ORAL
COMMITMENTS TO LOAN MONEY, EXTEND CREDIT, OR TO FORBEAR FROM
ENFORCING REPAYMENT Ol* A DEBT ARE NOT ENFORCEABLE UNDER
WASHINGTON LAW.  * .~

[No Fur'th'gs_r TextOn This Page; Signature Page Follows]
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e ~ IN WITNESS WHEREOF, Trustor has executed this Deed of Trust as of the
datc_..ﬁist”above written.

TRUSTOR:

CONVENIENCE RETAILERS LLC,
a Delaware limited liability company

Name: Sam Hirbod
Title: President
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ACKNOWLEDGMENT

STATE OF NEW YORK
COUNTY OF NEW YORK )

On the 29 day of January in the year 2009, before me, the undersigned, a Notary Public in
and for said state, petsonally appeared Sam Hirbod, personally known to me or proved to me on
the basis of satisfactory evidence to be the person(s) whose name(s) is {are) subscribed to the
within instrument arid acknowledged to me that he/she/they executed the same in his/her/their
capacity(ies), and that by his/her/their si gnature(s) on the instrument, the person(s), or the entity

upon behalf of which the person(s) acted, executed the instrument. _
| Signature: MN .
Name: C)(/ 0
Gabriela Lopez Ofﬁcia} Seal
o .- Notary Public, State of New York R S
T T No. 01LO6197574 30
© w7 Qualified in New York County :Rd '{0'\ < 3

My Cmmlissmn Expires December 1,
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EXHIBIT A
LEGAL DESCRIPTIONIS]

[Attached]
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LEGAL DESCRIPTION
EXHIBIT “A"

' =.--"""The Southerly 175 feet of a tract of land in Government Lot 9, Section 13, Township 34 North,
’ Range 3 East W.M._, described as follows:

BEGINNING at a point on the North margin of P.S. No.1-AN said point being 990.37 feet North
52° 06 West fmm the interseclion of said Northeasterly line with the South fine of said Section
13:. -

Thence North_ 52° OGP-West along the Northeasterly line of said Highway 250 feet;

Thence North 06°.-52!. East 580.80 feet, more or less, to the base of the dike right of way;
Thence Easterly and Southeasterly along the dike nght of way to a point which bears North
06° 52" East from the pomt of beginning;

Thence South 06° 52' West 676, 3 feet, more or less, to the point of beginning.
Situated in Skagit Counly, Washmgton

END OF LEGAL DESCRIPTION

SITE NO. 1-155
17587 STATE ROUTE 536
MT. VERNON, SKAGIT COUNTY, WA 98273
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LEGAL DESCRIPTION

EXHIBIT “A"

- That portion of the following described property lying Southerly of the State Highway No. 20
{(Formerly: State Highway No. 17-A) as conveyed 1o the State of Washington by Deed dated
-__January__27f.'1948 and recorded February 24, 1948 under Auditor's File No. 414777;

That potfion of Government Lots | and 2, Section 19, Township 35 North, Range 5 East of the
Wlfamelte Men‘dian described as follows:

Beglnnmg ata pomt 1457 7 feet North and 30 feet East of the West Quarter corner of said
Section 19; .-

Thence North 86° 11 East 662.7 feet;

Thence Southerly 9 feet; .

Thence South 88° 45" East 140 feet;

Thence South 2° 53 West 317 feet to the North line of Great Northern Railway right of way;,
Thence South 53° 31’ West along the North side of said right of way 250.8 feet;

Thence North 2° 35' East 332.4 feet

Thence Easl 24 feet; ' e

Thence North 70 feet; ' '

Thence South 86° 11' West 624 feet to the -highway;

Thence Northerly along said hlghway 70 feel to the point of beginning.

EXCEPT from the above descnbed premlses that portion thereof which may lie within the
boundaries of those cerlain tracts conveyed 1o the State of Washington by deeds recorded
January 15, 1948 and January 27: 1948 under Auditor's File Nos. 414776 and 417815,
respectively,

Situated in Skagit County, Washington.

END OF LEGAL DESCRIPTICN

SITE NO. 1-157
1121 MOORE STREET
SEDRO-WOOLEY, SKAGIT COUNTY, WA 98284
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