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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 ¢/o Pacific Convenience &
Fuels, LLC, P.O.-Box 160, Kent, Washington 98035, Attention: Real Estate Department
(“Trustor™), to Chicago T_ltlc_ Insurance Company, a Nebraska Corporation, having an address at
701 5™ Avenue, S-3400-,_=_Se_attle_,f__WA 98104 (including any successor trustee at the time acting as
such hereunder, “Trustee”), 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, Attention: Managing Counsel — Corporate Legal Services,
(together with its successors and ass1gns Beneflclary”)

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 attached hereto and made a part hereof;

WHEREAS, PCF AcquisitionCo, LLC. (“PCF”), as Borrower, Trustor as
Guarantor, and each other Person listed as a “Guarantor” have entered into that certain Financing
Agreement, dated as of Janvary 30, 2009 (as the same may be amended, restated, replaced,
modified or otherwise supplemented and in effect- from time to time, the “PCF Loan
Agreement”), with the Lenders (as defined in the PCF Loan Agreement), and Beneficiary, as the
collateral agent and as administrative agent for the Lenders pursuant to which the Lenders have
agreed to extend to PCF a term loan (the “PCF Loan™) that is secured-by a first priority deed of
trust in the Trust Property (as defined herein) delivered to Beneﬁ_elary concurrently therewith;

WHEREAS, on the date hereof, PCF enteredinto that certain PCE/COP
Guaranty, between PCF and Beneficiary, dated of even date herewith(as the same may be
amended, restated, replaced, modified or otherwise supplemented ‘and in effect from time to
time, the “Guaranty”), guaranteeing the obligations of the K&G Borrowers, the Initial DealerCo
Borrowers, the Future DealerCo Borrowers and the K&G Guarantor, the. In1t1al DealerCo
Guarantors, and the Future DealerCo Guarantors (each as defined in- the Guaranty, and
collectively the “Guaranteed Parties”) to Beneficiary under the Reimbursement Agreement and
Guaranty Agreements and the Note Documents (as defined and described in the. Guaranty)

WHEREAS, simultaneously with the disbursement of the PCF Loan PCF and
Trustor shall merge, with the Trustor being the surviving entity and thus becoming, by operauon
of law, the Borrower under the PCF Loan Agreement, and the obligor under the Guaranty; -~ -+~
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. WHEREAS, Beneficiary has agreed to deliver letters of credit for the benefit of

the Guaranteed Parties in reliance upon the Guaranty being secured by a pledge and grant by
Trustor to Beneflclary of a security interest in and lien on the Trust Property, which security
interest and lien shall be a Lien second in priority to the Lien securing the obligations of Trustor
under the PCF Loan Agreement

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

ARTICLEI

DEFINITIONS

Section 1.01. Termé 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 reSpectlvely asmgned to such terms in such paragraph and Recitals.

Section 1.02. D_d"l_fmlﬁ_-;' AS..-used herein, the following terms shall have the
following meanings: S e

“Applicable UCC™ means the Uniform Commercial Code as presently in effect in
the State or Commonwealth where the Trust Property 1§ Iocated or, if the creation, perfection and
enforcement of any security interest herein granted is '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. s€q.), as amended, and any successor statute.

“Buildings” means any and all buildings, st'ructures"' garages, utility sheds,
workrooms, air conditioning towers, open parking areas and other 1mprovements 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. S

“Discharge Date” has the meaning assigned to such termi in the Gtia_ranty.

“Event of Default” means that any amount has become due 'énd'.p'_tiyahle,nnder the
Guaranty. e T

“Excluded Property” means all fuel products, including reﬁned pel;roleurn
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 to”
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-__:_=COIISt1tlltE‘, fixtures under the Applicable UCC or otherwise under the laws of the State or
Commonwealth in which such items are located.

“Governmental Authority” has the meaning assigned to such term in the PCF
Loan Agreement

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

“Gua.raﬁtt}'"]_)ecum'e-r.its” means, collectively, the Guaranty, this Deed of Trust, the
Financing Documents (as defined. in the Guaranty), and all other instruments, agreements and
other documents executed and delive_réd.--pursuant hereto or thereto.

“Impositions” means any” ‘and all real estate and personal property taxes; water,
gas, sewer, electricity and other ut111ty 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 spec1al_,_..ord1nary or extraordinary, foreseen or unforeseen,
of any kind and nature whatsoever which at any time prior to or after the execution hercof may
be assessed, levied or imposed upon the Trust Property or the ownership, use, occupancy, benefit
or enjoyment thereof, together with any interest, costs or penaltles that may become payable in
connection therewith. : :

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

“Indemnitees” means, collectively, Beneﬁcmry and 1ts respective officers,
directors, employers, attorneys, consultants and agents.

“Land” means the real property or interest therein described in Exhibit A attached
hereto. Lo e e s

“Leases” means any and all leases, master leases, subleases; l'ic_e'fl_ses_,_ CONCessions
or other agreements (whether written or oral, and whether now or hereafter in‘effecty 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, together. wnh all
security and other deposits made in connection therewith and any guarantee of the. obhgatlons of
the landlord or the tenant thereunder, and all amendments, modifications, renewals, extenswns
and substitutions of the foregoing.

“License” has the meaning assigned to such term in Section 3.02(a) hereof. .
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“Lien” has the meaning assigned to such term in the PCF Loan Agreement.

_*Losses” means all obligations, damages, claims, causes of action, costs, fines,
fees charges penaltles deficiencies, 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 :wi:'th' the enforcement and collection of such indemnity. The term “Loss” means any
one of such Losses.” "

“Material. Adverse Effect” means a material adverse effect on any of (a) the
operations, business, assets; properties or condition (financial or otherwise) of Trustor, (b) the
ability of Trustor to perform any of its obligations under any Guaranty Document to which it is a
party, (c) the legality, validity "ot enforceability of the Guaranty or any other Guaranty
Document, or (d) the validity, perfection or priority of a Lien in favor of Beneficiary on any of
the collateral provided or to be provided in connection with the Obligations, except as permitted
under the PCF Loan Documents: In determining whether any individual event, act, condition or
occurrence of the foregoing types. weuld result in a Material Adverse Effect, notwithstanding that
a particular event, act, conditionor ‘eccurrence does not itself have such effect, a Material
Adverse Effect shall be deemed to have occurred if the cumulative effect of such event, act,
condition or occurrence and all other- evefl_t-s','acts, conditions or occurrences of the foregoing
types which have occurred would result i-n a Material Adverse Effect.

“Obligations™” means all Relmbursement Obligations and all Note Obligations
(each as defined in the Guaranty) guaranteed by PCF pursuant to the Guaranty.

“PCEF Loan Documents” means, collectwely_,’ the PCF Loan Agreement, first
priority deed of trust delivered to Beneficiary concurrently "thereWith and all other instruments,
agreements and other documents executed and delivered pursuant thereto or otherwise included
in the definition of the term “Loan Documents” in the PCE Loan Agreement

“Permitted Liens” has the meaning asmgned: to such; __term in the PCF Loan
Agreement. L e

“Person” has the meaning assigned to such term in the"PC'F Loaﬁ 'Agreement.

“Personalty” means all of Trustor’s right, title and mterest in and to all furniture,
furnishings, equipment, machinery, goods, general intangibles, money, .insurance - proceeds,
contract rights, option rights, inventory, together with all refundable, returnable or relmbursable
fees, deposits or other funds or evidences of credit or indebtedness deposited by er on’ hehalf 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 Fixtureg) 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-
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-__:_i_fel'ei'téd__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.

".‘fPrincipal Balance™ has the meaning assigned to such term in Section 7.02 hereof.

“Rents” means all of the rents, revenues, income, proceeds, issues, profits,
security 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, residing in, beénefiting from or otherwise enjoying afl or any part of the Land, the
Buildings, the Fixtures a'ridjot the Personalty.

“Trust Progerty” ieans all of Trustor’s right, title, interest and estate, whether
now owned or hereafter: acqu1red 1n and to the Land, the Buildings, the Fixtures and the
Personalty, together with: -

(i) Trustor’S'-finté;e.st-ilj__:all rights, privileges, tenements, hereditaments, rights-
of-way, eas'e'me'n:_ls',-' 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, 0il, 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 't all water and water rights (whether riparian,
appropriative or otherwise and Wheth-er'Or not appurtenant);

(ii) all rights of Trustor (but not 1ts obhgatlons) under any contracts and
agreements, including, without ‘limitation, . construction contracts and
architectural agreements, relating to the Land the Bu1ld1ngs the Fixtures
or the Personalty; : :

(iii)  all of Trustor’s right, title and interest in and to all permits, licenses,
franchises, certificates, authorizations, consents approvals and other rights
and privileges (each, a “Permit™) obtained in‘connéction- w1th the Land,
the Buildings, the Fixtures or the Personalty or the use’ or 0perat1on
thereof; : -

(iv)  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 hereafter prepared
relating to the Land, the Buildings, the Fixtures or the Personalty, o

(v) all of Trustor’s right, title and interest in and to all proceeds arlsmg fmm_.

or by virtue of the sale, lease or other disposition of the Land, the
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)

Buildings, the Fixtures or the Personalty or any part thereof or any interest
therein or from the operation thereof;

all of Trustor’s right, title and interest in and to all Leases now or hereafter
in effect and all Rents, royaltics, bonuses, issues, profits, revenues or other

- benefits arising from or attributable to the Land, the Buildings, the

(viii)

(ix)

)

(xi)

Fixtures or the Personalty;

a_ll' of Trustor’s right, title and interest in and to all betterments, additions,
alterations, appurtenances, substitutions, replacements and revisions to the
Langd; the Buildings, the Fixtures or the Personalty and all reversions and
remaindets relating thereto;

all Of-'Trusto':rf:s right, title and interest in and to any awards, remuneration,
settiements or compensation now or hereafter made by any Governmental
Authorlty 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 right; _'ﬁitle 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 right, title and interest in and to all awards, payments and
proceeds of conversion, whether voluntary or involuntary, of any of the
Land, the Buildings, the Fixtutes; 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 assessmerts; rent claims and other obligations
dischargeable in cash or cash equwalents and

all other property and rights of Trustor of every kmd and character relating
to and/or used or to be used in conneciién with-the foregoing, and all
proceeds and products of any of the foregoing; provided, however, that in
no event does the Trust Property include any Excluded Property.

As used in this Deed of Trust, the term *“Trust Property™ é'liall be expressly

defined as meaning all or, where the context permits or requires, any portion of the above and all
or, where the context permits or requires, any interest therein. L

Section 1.03, Terminology: Other Defined Terms. Reference is hereby made 1o

the PCF Loan Agreement or the Guaranty for a statement of the terms thereof. All capitalized
terms used in this Deed of Trust and the recitals hereto which are defined in the PCE Loan .~
Agreement or the Guaranty and which are not otherwise defined herein shall have the same = .-
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meamngs herein as set forth therein, as applicable. The rules of construction set forth in Section
1.02:0f -th'_e PCF Loan Agreement shall apply hereto as if incorporated at length herein.

ARTICLE 11

iy GRANT OF LIEN AND SECURITY INTEREST
Sectlon 2 01 Grant of Lien.

(a)' To secure the full and timely payment, performance and discharge of all of
the Obligations, Trustor __ heréby irrevocably GRANTS, BARGAINS, SELLS, ASSIGNS,
TRANSFERS, CONVEYS and CONFIRMS unto Trustee and Trustee’s successors, assigns and
substitutes in trust hereunder, WITH POWER OF SALE and right of entry and possession, for
the use and benefit of Beneficiary, 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 COIldlthl’_lS_ of- th_l_s_D_eed of Trust, with POWER OF SALE, forever, and
Trustor does hereby bind itself, its successors and assigns 0 WARRANT AND FOREVER
DEFEND the title to the Trust Property unto Beneficiary against every Person whomsoever
lawfully claiming or to claim the sam¢ or- any part thereof, subject, however, to the Permitted
Liens. .

(b)  The Liens, estates and rights granted by this Deed of Trust shall remain
fully in effect until the Discharge Date. Upon thé Discharge Date, Beneficiary shall cause
Trustee to reconvey to Trustor the Trust Property conveyed by Trustor hereunder. Additionally,
if, prior to the Discharge Date, Trustor desires to sell or otherwise convey any part of the Trust
Property as permitted by the PCF Loan 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 have been satlsﬁed

Section 2.02. Grant of Security Interest. This Deéd 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 second 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 a security interest in all of Trustor’s right, title and interest- in;:to and under the
Personalty and the Fixtures, to secure the full and timely payment, performang_:e and discharge of
the Obligations. Trustor hereby consents to Beneficiary filing and recording financing
statements (and continuations thereof) with the appropriate filing and recording ofﬁces in order
to perfect (and maintain the perfection of) the security mterests granted herein. ' L

Section 2.03. No Obligation of Beneficiary. The assignment and seéufit-y in-téiest

herein granted to Beneficiary shall not be deemed or construed to constitute Beneficiary as'a
mortgagee-in-possession of the Trust Property, obligate Beneficiary to lease the Trust Property. <
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:_:_:_br z::l't'tér__nptf_to do the same, or to take any action, incur any expense or perform or discharge any
obligation, duty or liability whatsoever.

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 filed of record inthe real estate records as a financing statement and shall constitute a
“fixture filing” for purpoqes of the Applicable UCC; and (c) Trustor is the record owner of the
real estate or interests-ih the real estate constituting the Trust Property hereunder. Information

concerning the security mterest herein granted may be obtained at the addresses set forth on the
first page hereof. The. addressec; 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 Organization: - " limited Liability company
State: . | Delaware

FEIN: o 11-3828503

Organizational ID Number: , 4462571 .. '_ .

Section 2.05. Future Obligations. It is the iintention 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 Obligations, and the lieh and security interest created by this
Deed of Trust shall attach upon execution and have priority from the time of recording as to all
Obligations, whether obligatory or discretionary, until this-Deed of Trust is released of record.

ARTICLE III

ASSIGNMENT OF LEASES AND RENTS

Section 3.01. Assignment. For Ten Dollars ($10 OO) and other good and
valuable consideration, 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 security for the payment, pérformance “and
discharge 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 _u_1_1t0_

Beneficiary against every Person whomsoever lawfully claiming or to claim the same or any part

8
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-__:_:_‘ihefécif_; provided, however, that upon the Discharge Date, this assignment shall terminate, and
all rights, titles and interests conveyed pursuant to this assignment shall become vested in
Trustor.” .- L

Sectlon 3.02. Revocable License.

(a) ' Benef1c1ary hereby grants to Trustor a revocable license (the “License™),
nonexcluswe with.the rights of Beneficiary reserved in Sections 3.02(b), 3.04 and _3.03 hereof,
to exercise and enjoy all incidences of the status of a lessor under the Leases and the Rents,
including, without l1m1tat10n the right to collect, demand, sue for, attach, levy, recover and
receive the Rents and to glve proper receipts, releases and acquittances therefor. Trustor hereby
agrees to receive and: use all Rents in any manner not inconsistent with the PCF ILoan
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 Beneflclary 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 Beneflclary 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 an Event of
Default. Any Rents received bereunder by.Beneficiary shall be applied and disbursed to the
payment, performance and discharge of the Obligations, - subject to the terms of the Guaranty;
provided, however, that, subject to any applicable tequirement of law, any security deposits
actually received by Beneficiary shall be he]d apphed and disbursed as provided in the
applicable Leases.

Section 3.03. Enforcement of Leases. Trustor 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: approva} 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. thé tenant thereunder; (d)
promptly provide Beneficiary with a copy of each notice of default sent t0-a tenant under a
Lease, provide Beneficiary with prompt notice of Trustor’s commencemerit_ of a proceedmg to
terminate a Lease on account of a default by the tenant thereunder, provide 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”
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-__:_Leases';__ and (g) deliver to Beneficiary all such further information, and execute and deliver to
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 Leases; (ii) except for security or similar deposits, collect any of the Rent more than one (1)
month ifradvance of the time when the same becomes due under the terms of any Lease; (iii)

except as required by the Leases, amend, modify (including any amendment or modification that
results in the discount of 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 direction.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 to the 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 Beneficiary for payment of Rents to Beneficiary, and Trustor shall
have no claim against any tenant for Rents pald by such tenant to Beneficiary pursuant to such
notice or demand. :

Section 3.05. Appointment of 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 Tmsto'r' to,-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 stich Lease'and to give proper receipts,
releases and acquittances therefor. Trustor hereby authorizes and directs any such third Person
to deliver such payment to Beneficiary in accordance with this Article III, and Trustor hereby
ratifies and confirms all that its said attorney-in-fact, the Beneficiary, .shall do or cause to be
done in accordance with this Deed of Trust and by virtue of the powers granted hereby. The
foregoing appointment is irrevocable and continuing, and such rights, powers and privileges shall
be exclusive in Beneficiary, and its successors and assigns, so long as thi§ Deed of Trust remains
in effect. o

(b)  Trustor hereby constitutes and appoints Beneficiary the-trie ‘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 Trustor, to subject and subordinate at any
time and from time to time any Lease or any part thereof to the lien, assignment. and sécurity
interest of this Deed of Trust and to the terms hereof, or to any other mortgage, deed of ‘trust,

assignment or security agreement, or to any ground lease or surface lease, with respect to all or a ; N

portion of the Trust Property, or to request or require such subordination, in €ach case thre"
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~“such resetyation, 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 - 1i$- irrevocable and continuing, and such rights, powers and privileges shall be
exclusive in Beneficiary, and its successors and assigns, until the Discharge Date. Trustor
hereby. represents and warrants that it has not at any time prior to the date hereof exercised (or
appointed-any Person as attorney-in-fact to exercise) any of the rights 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 first priority deed of trust delivered to Beneficiary
concurrently herewlt_h).any such right, nor (except at Beneficiary’s written request, and other
than pursuant to the first 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 of security agregment or to any ground lease or surface lease.

Section 3.06. No Liability of Beneficiary. Neither the acceptance hereof nor the
exercise of the rights and remiedies 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 Benefiéiary_br---_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, sccurity. deposits or 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 Lease_s_.ot"_W'ith.;espect 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 Beneﬁmary 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 én'y Person in or about the Trust
Property, other than to the extent caused by the willful-misconduét. or gross negligence of
Beneficiary or any Person exercising the rights of Beneficiary hereunder

Section 3.07. Trustor’s Indemnities. Trustor hereby "agre'e_s to protect, indemnify
and hold harmless Bencficiary and each Indemnified Party related to Beneficiary from and
against any and all Losses which Beneficiary or any such Indemnified. Party may incur under or
by reason of this Article YII, 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 clajms and demands
whatsoever which may be asserted against Beneficiary or any such other-Indemnified Party
arising out of the Leases, including, without limitation, any claim by any third Pérson for credit
on account of Rents paid to and received by Trustor, but not delivered to Beneficiary-or its
agents, representatives or employees, for any period under any Lease more than one (1)-mpnth in
advance of the due date thereof. The foregoing indemnity shall include, in any case; such Loss

as may result from the ordinary negligence of Beneficiary or such other Indemnified Party,’ but .
not any such Loss that is caused by the gross negligence or willful misconduct of Beneficiary or -~ .

any such other Indemnified Party. In the event that Beneficiary or any of the other Lenders or
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- any-Indemnified Party incurs any Losses covered by the indemnity set forth in this Section 3.07,
the afmount thereof, including reasonable attorneys’ fees, with interest thereon at a rate of 14%,
shall be payable by Trustor to Beneficiary within ten (10) days after 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 foith-in this Section 3.07 shall survive the termination of this Deed of Trust and
the repayment of the Obhgatlons

Sectlon 3, 08. No Modification of Trustor’s Obligations.  Nothing herein
contained shall modify. or ot_he_rwrse alter the obligation of Trustor to make prompt payment of
all Obligations as and when the same become due, regardless of whether the Rents described in
this Article III are sufficient {0 pay the Obligations, and the security provided to Beneficiary
pursuant to this Article II1 shall be ‘cumulative of all other security of any and every character
now or hereafter existing to’ secure’ payment of the Obligations.

ARTICLE v

REPRESENTATIONS AND WARRANTIES

Trustor hereby uncondltlonal__l_y- represents and warrants to Beneficiary as follows:

Section 4.01. Title to Tru'st.__Property and Lien of this Deed of Trust. Trustor has
good, marketable and indefeasible fee simple title to-the Land 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, charges, encumbrances, security
interests and adverse claims specifically identified as exceptions in the policy of title insurance
accepted by Beneficiary in connection herewith or other, Permltted Llens

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 pald -except to the extent
contested in good faith by proper proceedings which stay the 1mp051t10n of any penalty, fine or
Lien resulting from the non-payment thereof and with respect to which adequate reserves have
been set aside for the payment thereof on its financial statements in accordance with GAAP.
Trustor has paid in full all sums owing or claimed for labor, material, supplies, personai property
(whether or not forming a Fixture hereunder) and services of every kind and.character, used,
farnished or installed in or on the Trust Property that are now due and owing and no claim for
same exists or will be permitted to be created, except such claims as may arise in the ordlnary
course of business and that are not yet past due. :
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L ) Section 4.03. Power to Create Lien and Security. Trustor has full power and
lawful authonty 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
0bta1n1ng the authorization, approval, consent or waiver of any grantor, lessor, sublessor,
Government,al Authonty or other Person whomsoever.

Sectlon 4.04. Guaranty and Guaranty Documents. Trustor has received a copy of
and is fully familiar ‘with the terms and provisions of the Guaranty and the other Guaranty
Documents. All representations and warranties made by PCF in the Guaranty and the other
Guaranty 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 improvemients .on the-Land (i) comply with all material requirements of all
applicable laws and ordinances with respect to zoning, subdivision, construction, building and
land use, including, without 'lii'_nitat_ioﬁﬁ,-;-: requirements with respect to parking, access and
certificates of occupancy (and similar. certificates) and (ii) comply with, and shall remain in
compliance with, applicable health, fire and.building codes. Except as previously disclosed to
Beneficiary 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 casements or other encumbrances 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 apphcable statutes, rules, regulations and
private covenants now or hereafter relating to the ownership, construction, 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 force and effect. Subject to the
last sentence of this Section 4.05, Trustor has not received any notice of,-or other communication
with respect to, an alleged violation with respect to any of the-foregoing. - The representations
and warranties in this Section 4.05 do not address or extend to environmental matters relating to
the Trust Property, including, without limitation, the presence or absence of Hazardous Materials
or the compliance or non-compliance with Environmental Laws.

Section 4.06. No Condemnation. To the best of Trustor’s kho’Wledge 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. :

Section 4.07. Flood Zone. The Trust Property is not located in an area 1dent1ﬁed

by the Federal Emergency Management Agency (“FEMA”) as having special flood hazards or if

the Land or any part thereof is identified by the Federal Emergency Management Agency as an’
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3 _:_.are:e:i.havitig special flood hazards (including, without limitation, those areas designated as Zone
A or“Zone V), then Trustor has obtained the insurance required under the PCF Loan Agreement
and Section 5-.04( a) of this Deed of Trust.

Sectmn 4.08. PCF Loan Documents. All representations and warranties made
by PCF andfor Trustor in the PCF Loan Agreement and the other PCF 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 wanantles of Trustor.

ARTICLE Y

“AFFIRMATIVE COVENANTS

Trustor hereby -uncoiidii:ionally covenants and agrees with Beneficiary as follows:

Section 5.01. Llen Status Except as otherwise expressly provided in the PCF
Loan Agreement, Trustor shall not 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 nature whatsoever (statutory, constitutional or contractual),
other than Permitted Liens, regardless of_ whether such Lien or security interest is infetior 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 PCF Loan
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 seCuﬁty 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 security mterest '

Section 5.02. Payment of Impositions. Trustor shall duly pay and discharge, or
cause to be paid and discharged, all Impositions not later than the ‘due daté thereof, or the day on
which any fine, penalty, interest or cost may be added thereto or imposed, ot 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 apphcable 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 foregoing, Trustor may
in good faith, by appropriate proceedings and upon notice to Beneficiary, 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 PCF Loan Agreement.and (without
limiting the foregoing) so long as (a) such contest is diligently pursued, and (b) Beneficiary

determines, in its opinion reasonably exercised, that such contest suspends the obligationto pay

the tax and that nonpayment of such tax or assessment will not result in the sale, loss, forfeiture
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~or diminution of the Trust Property or any part thereof or any interest of Beneficiary therein;
provided, however, that Trustor shall promptly cause to be paid any amount adjudged by a court
of competent jurisdiction to be due, with all interest, costs and penalties thereon, promptly after
such judgment becomes final; and provided, further, that in any event each such contest shall be
concluded, thé 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.

Sectioq §.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
improvements 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 condemnation event, subject to the proviso below), except in each case where
the failure to do so could -not redsonably be expected to have a Material Adverse Effect;
provided, however, Tmstbf‘__shall be obligated to repair and restore the Trust Property after a
casualty or condemnation évent.if required under the PCF Loan 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 vsage.

Section 5.04. Insurance and Anplication of Insurance Proceeds.

(a) During the term of this 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 PCF Loan Agreement. All suchinsurance 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
second mortgagee and loss payee on all property insurance policies, and as the second loss payee
on all rental loss or business interruption insurance policies. Trustor shall not take out separate
insurance with respect to the Trust Property concurrent in fornri or contributing in the event of
loss with that required to be maintained hereunder or uindér. the PCF. Loan Agreement unless
Beneficiary is named as an additional insured thereon unde'r a standard mortgagee clause
acceptable to Beneficiary and each such policy is otherwise in form and. substance acceptable to
Beneficiary. : :

(b)  In the event of the foreclosure of this Deed of Ttust, 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, 1nclud1ng ‘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 s relate to the
Trust Property or such part thereof. If Beneficiary acquires title to the Trust Propeity; or any part
thereof, in any manner, Beneficiary shall thereupon (as between Trustor and: Benéficiary)
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, W1th L
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3 _gt.he ="s.o’l'e right to collect and retain all unearned or returnable premiums thereon with respect to
the Trust Property, ot such part thereof, if any.

(c) If any damage to, destruction or loss of or other casualty with respect to
any of. the 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 PCF Loan
Agreement, Trustor hereby irrevocably authorizes and empowers Beneficiaty, in the name of
Trustor or otherwise, 1o 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 that the same shall not be necessary in any event, Trustor shall, upon demand of
Beneficiary, make, execute and deliver any and all assignments and other instroments sufticient
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 ai)poin'tmént is coupled with an interest) and authorizes any Person
to act upon the foregoing appomtment

(d) Followmg 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 PCF Loan Agreement. If required under the PCF Loan Agreement,
Trustor hereby covenants and agrees to promptly commience 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 réspect to any of the Trust Property,
Trustor shall continue to pay the Obligations at the tinie-and in the manner provided for in the
Guaranty and the other Guaranty Documents unti! the Dlscharge Date. If the Trust Property is
sold, through foreclosure or otherwise, prior to the receipt by, Beneficiary of such insurance
proceeds, Beneficiary shall have the right, whether or not a deficiency judgment on any Guaranty
Document shall have been sought, recovered or denied, to receive such insurance proceeds, or a
portion thereof sufficient to pay the then unpaid Obligations, whichever'is less.

Section 5.05, Condemnation and Application of Condemnation Proceeds.

(a)  Promptly upon its obtaining knowledge of the institution 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 PCF. Loan
Agreement, cause any awards or settlements to be paid over ¢ Beneficiary for chsposnmn
pursuant to the terms of this Deed of Trust. Beneficiary shall be entitled to participate’in.any
sach 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 time to ume
to permit such participation. co



. (by  If the Trust Property or any part thereof is taken or diminished in value, or
ifa 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 PCF Loan
Agreement 8i requlred under the PCF Loan Agreement, Trustor hereby covenants and agrees to
commence-and-diligently to prosecute the restoration of the Trust Property upon the occurrence
of any condemnatlon 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 Trust Property, Trustor shall continue to pay the Obligations at the time and
in the manner provided for-in the Guaranty and the other Guaranty 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 Property.is 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. ]udgment on any Guaranty Document shall have been sought,
recovered or denied, to receive such condemnation award or settlement, or a portion thereof
sufficient to pay the Obligations, Whlchever 15 less.

: Section 5.06. Mamtenan_ce of Rights-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 comsent to any private
restrictive covenant or other public or private Ttestriction 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 restnctlons relatmg to the use of the Trust
Property that, in each case, are material to its business. e

Section 5.07. Payment and Performance of Obhgatlon Trustor shall duly and
punctually pay and perform all of the Obligations. For the avoidance of doubt, the liability of the
Guarantor under the Guaranty is not limited as to the principal ameunt of the Obligations and
includes, without limitation, liability for all interest, fees, 1ndemmt1es (mcludmg, without
limitation, hazardous waste indemnities) and other costs and expenses relatmg to or arising out
of the Obligations, subject to the terms and conditions of the Guaranty. i

Section 5.08. Compliance with Permitted Liens and Other Obhganon “Trustor
shall comply in a]l material respects with any and all obligations, restrictions -and requlrer_ngnts

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- relatmg 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 material to its ‘business. .

It is hereby acknowledged that Beneficiary's consent to a Permitted Lien as of the date hereof A
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3 .g.Shall 1n no way be deemed to constitute approval of any future Lien which may be imposed upon
any pomon 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 constltutmg a Permitted Lien as of the date hereof.

Sectlon 5.09. Additional Affirmative Covenants. All affirmative covenants made
by PCF and Trustor in the Guaranty and/or PCF Loan Agreement, and the other PCF Loan
Documents 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 Trostor. Until the. Discharge Date, Trustor agrees to comply with all of the affirmative
covenants made by PCF under the PCF Loan Agreement, notwithstanding any termination of the
PCF Loan Agreement. and regardless of whether any indebtedness is outstanding under the PCF
Loan Agreement. .

. ARTICLE VI

" NEGATIVE COVENANTS

Trustor hereby covenanf_s_: and agrees with Beneficiary that, until the Discharge
Date: e

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 ah:y=_:(}ovemmental Requirement, (b) may
be dangerous unless safeguarded as required by applicable law, (c) constitutes a public or private
nuisance, or (d) makes void, voidable or cancelable, or-increases, substantially in excess of
commercially reasonably rates, the premium of, any insu'fahce then in force with respect thereto.

Section 6.02. Waste. Trustor shall not comnnt or pernut 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 satlsfactory to
Beneficiary, but not in excess of one million dollars ($1,000,000.00).

Section 6.04. No Further Encumbrances. Trustor shall not w1th0ut the prior
written consent of Beneficiary, create, place or permit to be created 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, regardless of whether:the same o
are subordinate to the Lien(s) and security interest(s) created by this Deed of Trust. et o
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A Section 6.05. Transfer Restrictions. Trustor shall not sell, lease, assign, transfer
or otherw1se 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 PCF Loan Agreement.

Sectlon 6.06. PCF T.oan Agreement and PCF Loan Documents; Additional
Negatlve Covenants ~All negative and financial covenants made by PCF and Trustor in the PCF
Loan Agreement and the other PCF Loan Documents are incorporated herein by reference and
arc hereby also made by Trustor as to itself and the Trust Property as though such negative and
financial covenants 'were set forth at length herein as the negative and financial covenants of
Trustor. Until the Discharge Date, Trustor agrees to comply with all of the negative and
financial covenants made by PCF under the PCF Loan Agreement, notwithstanding any
termination of the PCE Loan Agreement and regardless of whether any indebtedness is
outstanding under the PCF:L-oén Agreement.

“ARTICLE VII
EVENTS OF DEFAULT AND REMEDIES
Section 7.01. Intentlonally Onntted

Section 7.02. Acceleratlon 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, in its sole judgment and. discretion, may declare the then unpaid
principal balance of the Obligations (the “Principal -Balance”), the accrued interest thereon and
any other accrued but unpaid 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 expressly 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 applicable 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 situated 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 ‘aniy such notice
shall designate the county where such Trust Property is to be sold. Nothing: _(__:ont_amed if1, 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, suchi-private
sale is permitted under the laws of the applicable jurisdiction or by public or 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 int_:_e're_s_t)-‘
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“and in_the name and on behalf of Trustor to execute and deliver any deeds, 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
coven’an'fs 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 proceedings or
any other legal right, remedy or recourse, it shall not be necessary for Beneficiary to have
physically present; or to have constructive possession of, the Trust Property (Trustor hereby
covenanting and agreemg to-deliver to Beneficiary any portion of the Trust Property not actually
or constructively 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; (¢) 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, including, 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 applicable 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 purchaser nor its assigns or personal representatives shall thereafter be
obligated to see to the application of such purchase moriey, or be in any way answerable for any
loss, misapplication or non-application thereof; (f) to the fullest extent permitted by applicable
law, Trustor shall be completely and irrevocably divested of all of its right, title, interest, estate,
claim and demand whatsoever, either at law or in equity (including any statutory or common law
right of redemption, which is hereby waived to the fulle:st"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 ares permitted by applicable law,
Beneficiary may be a purchaser at any such sale, and shal:l_'h_av_e 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 licu 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 of_eqi}ity;' and may be
exercised concurrently, independently or successively, in any order whatsee_vef*'

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 more 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 successer -
or substitute trustee thereafter appointed may complete the sale and the conveyance of the Trust, - -
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-._:_=Pr0perty pursuant thereto as if such notice had been given by the successor to or substitute for
Trustee conductmg the sale.

Sectmn 7.05. Judicial Foreclosure. If any Event of Default shall occur and be
contlnumg, _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
hereander or for the sale of the Trust Property under the judgment or decree of any court or
courts of competent’ _}HI‘ISdlCthIl 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
jurisdiction or under executory or other legal process, or for the enforcement of any other
appropriate legal or eqmtable remedy

Section 7. 06 Recewer If any Event of Default shall occur and be continuing
and/or if 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 additignal security for the payment of the
Obligations secured hereby. Any money advanced by. Beneﬁclary in connection with any such
receivership shall be a demand obligation (which obhgatlon Trustor hereby expressly promises
to pay) owing by Trustor to Beneficiary and shall be Sle_]CCt to the provisions of Section 9.07(b)
hereof. : ey

Section 7.07. Foreclosure for 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 directing Trustee or any successors in trust to
Trustee to proceed with foreclosure, in satisfaction of the matured but unpald 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 hereunder without’ exhaustmg the
right of sale for any unmatured part of the Obligations, it being the intent and purpose héreof to
provide for a foreclosure and sale of the security for any matured portion of the Obllganons o~
without exhausting the power to foreclose and sell the Trust Property for any subsequently_

maturing portion of the Obligations.
JOO90J1 70090
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S Section 7.08. Separate Sales. To the extent allowed by applicable law, the Trust

Property may be sold in one or more parcels and in such manner and order as Beneficiary, in its
sole discretion, may elect, it being expressly understood and agreed that the right of sale arising
out of any Event of Default shali not be exhausted by any one or more sales.

’ _Se‘c__tlon_ 7.09. Possession of Trust Property. Trustor agrees to the full extent that
it lawfully may that, in case one or more of the Events of Default shall have occurred and be
continuing, then, and in €very 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 or assigns, and all Persons claiming by, through or under Trustor, and its or their
agents or servants wholly or partly-therefrom; and, holding the same, Trustee or Beneficiary may
use, administer, manage, operate and control the Trust Property and conduct the business thereof
to the same extent as Trustor, its suecessors or assigns, might at the time do and may exercise all
rights and powers of Trustor, in:the fariie, 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 eobligation (which obligation Trustor hereby expressly
promises to pay) owing by Trustor to Trustée and/or Beneficiary and shall be subject to the
provisions of Section 9.07(b) hereof: 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 appropriate, including endorsément of Trustor's name on any instruments.
Regardless of any provision of this Deed of Trust, the Guaranty or any other Guaranty
Document, Beneficiary shall not be considered to-have-accepted any property other than cash or
immediately available funds in satisfaction of any obligatien of. Trustor to Beneficiary, unless
Beneficiary shall have given express wrilten 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 claiming any interest ih 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'teniancy 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 applicable law, 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 remain 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 possessibn’"of the Trust
Property (such as an action for forcible entry and detainer) in any court having approprlate
jurisdiction. . :
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Section 7.11. Remedies Cumulative, Concurrent and Nonexclusive. Every right,

“.power anid 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 existing in
equity, at law or by statute (including specifically those granted by the Applicable UCC). Each
such rrght 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 Bencficiary, 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
thereafter, any other rlght 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.

Section 7. 12 No Release of Obligations. Neither Trustor nor any other Person
now or hereafter obligated fof 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 or any other Person so obligated to foreclose the Lien of this
Deed of Trust or to enforce any provision hereunder or under the Guaranty; (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 Trust 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 or any other Person, and in any
such event Trustor, all Guaranteed Parties, 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 Beneficidary; 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 Co]lateral “Beneficiary may release,
regardless of consideration, any part of the Trust Property Wl_th:out, as.to the remainder, in any
way impairing, affecting, subordinating or releasing the Lien or security interest created in or
evidenced by this Deed of Trust or its stature as a second Lien and security interest in and to the
Trust Property, and without in any way releasing or diminishing the liabiﬁty of-any Person liable
for the payment or performance of the Obligations. Subject to apphcable .Governmental
Requirements, Beneficiary may resort to any other security for the Obllgatlons held by Trustee
or Beneficiary in such manner and order as Beneficiary may elect. :

Section 7.14. Waiver of Redemption, Notice and Marshalling of Assets. To the
fullest extent permitted by applicable law, Trustor hereby irrevocably and. uhcohdit'idnally
waives and releases (a) all benefits that might accrue to Trustor by virtue of any present.or future
moratorinm law or other law exempting the Trust Property from attachment, levy or ‘sale ori
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 expressly provided B

for herein or in the Guaranty, all notices of any Event of Default or of Beneficiary’s 1r1te11t101_1____to"
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accelérate” maturity of the Obligations or of Trustee’s or Beneficiary’s election to exercise or
actual exercise of any right, remedy or recourse provided for hereunder or under the Guaranty;
(c).any right t0-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 Guaranty Documents.
If any"létw referred to in this Deed of Trust and now in force, of which Trustor or its successor or
SuCcessors: mlght take advantage despite the provisions hereof, shall hereafter be repealed or
cease to be in force, such law shall thereatter be deemed not to constitute any part of the contract
herein contained or tc_)___.pr;clude the operation or application of the provisions hereof.

Section 7.15. Discontinuance of Proceedings. In case Beneficiary shall have
proceeded to invoke any right, remedy or recourse permitied hereunder or under the Guaranty
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 former positions with respect'to the Obligations, this Deed of Trust, the Guaranty, the Trust
Property and otherwise, and the rights, remedies, recourses and powers of Beneficiary shall
continue as if same had never béen invoked, but no such discontinuance or abandonment 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 Guaranty Documents for such Event of Default.

Section 7.16. Application of ‘Proceeds. After the occurrence and during the
continuance of an Event of Default, the proceeds 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 is appomted) 1o the extent that funds are so available
therefrom, in accordance with the provisions of the’ Guaranty 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) receivers’ fees, (ii) court costs, (iii) attorneys’ and
accountants’, appraisers’, environmental consultants’, enginqei;s" 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 Beneficiary’s prlor consent to the creation
thereof);

(b second, to the payment of all amounts other than thé'PfiI{cipal'Bé}ance and
accrued but unpaid interest which may be due to Beneficiary hereunder -or under the other
Guaranty Documents, together with interest thereon as provided herein; : -

(c) third, to the payment of the Obligations in such order and manner as
Beneficiary determines in its sole discretion; and -
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“ Requlrement

(d)  fourth, to Trustor or as otherwise required by any Governmental

Trustor shal] be l1able for any deficiency remaining.

: __Se(;tlon 7.17. Uniform Commercial Code Remedies. Beneficiary shall have all
of the rights, -r"eme-dies'_'and recourses with respect to the Personalty and the Fixtures afforded to it
by the Applicable. UCC, including, without limitation, the right to take possession of the
Personalty 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 not in limitation of, the other rights, remedies and recourses afforded by this
Deed of Trust and the otbér'Gu_ai_‘anI__y Documents.

Section 7.18. Indemnity. In connection with any action taken by Trustee,
Beneficiary and/or any Indemmitee pursuant to this Deed of Trust, Trustee, Beneficiary, and/or
any such Indemnitee and their respectlve Indemnified Parties shall not be liable for any Loss
sustained by Trustor, including those: resultmg 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 or such Indemnified 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 appllcable law or otherwise, unless such Loss is
caused by the gross negligence, willful misconduct 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 Indemmified Party be obligated to perform-or. discharge any obligation, duty or
liability of Trustor. Trustor shall and does hereby 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 Indemnifije.d-Part'y"harmless from, any and all
Losses which may or might be incurred by Trustee, Beneficiary of 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 Indemnified Party.
Should Trustee, Beneficiary and/or any Indemnified Party make any expenditire 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 promises to pay)-owing
by Trustor to Trustee and/or Beneficiary 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 to 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. ot r
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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 t0.see to any recording, filing or registration of this Deed of Trust or any other
instrument in’ 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 lev1ed 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 herein.  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 excé'pt--for'Trusté'e’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 prop()sed 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
exccuted on behalf of Beneficiary. In case of the 'death,'._resignation or removal of Trustee, a
successor trustee may be appointed by Beneficia'ry 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. Vahdlty 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 €state 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 Trustee named herein, and one
such appointment and designation shall not exhaust the right to appoint and deSIgnate 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. w

Section 8.03. Retention of Moneys. All moneys received by Trustee shall, un’ﬁl
used or applied as herein provided, be held in trust for the purposes for which- they were

received, but need not be segregated in any manner from any other moneys (except to the’ extent _
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-._:_reqLured by law), and Trustee shall be under no liability for interest on any moneys received by
Trustee hereunder

ARTICLE IX

MISCELLANEQUS

‘Section 9:01. Instrument Construed as Deed of Trust, Etc. This Deed of Trust
may be construed as a mortgage, deed of trust, chatte] 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 agreements set forth-herein.

Section 9.02. Performance at_Trustor’s Expense. The cost and expense of
performing or complying with-any and all of the Obhgatrons 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 installment on or portion of the Obh_g_atlons

Section 9.03. Survival of 'Obli,q'ations Each and all of the Obligations shall
survive the execution and delivery of thls Deed of Trust and shall continue in full force and
effect until the Discharge Date.

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 s may-'be reasonably necessary, destrable 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 in writing" and shall be considered
properly given if given in the manner and to the addresses préscribed by Section 17 of the
Guaranty; provided, however, that any party shall have the right to change its address for notice
hereunder to any other location within the continental United States by the’ grvrng of ten (10)
days' notice to the other party in the manner set forth above. oA

Section 9.06. No Waiver. Any failure by Beneficiary to 1ns1st or any electlon by
Beneficiary not to insist, upon strict performance by Trustor of any of the terms; prov1s10ns 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,_"p.rovisibns

and conditions. Beneficiary may, in Beneficiary’s sole and absolute discretion, (1) in t'he__ca's}e" of .~
an Event of Default, determine whether such Event of Default has been cured, and (ii) in the_:c.as'_e__.- T
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“of an Event of 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 Guaranty Document which provides that
Beneficiary shall have 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 untll Beneficiary accepts any proposed cure of an Event of Default, such Event of
Default shall be’ deerned to be continuing for purposes of this Deed of Trust and the other
Guaranty Documents

Sectmn 9 07 Beneficiary’s Right to Perform; Beneficiary’s Expenditures.

(a) Trustor agrees that if Trustor fails to perform any act or take any action
which Trustor is requ1red 0 perform or take hereunder or under the Guaranty or to pay any
money which Trustor is required to'pay hereunder or under the Guaranty, 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 an Event’ _Qf'Default hereunder or under any other Guaranty
Document, including, without limitation; the (i) the enforcement of any term or provision of this
Deed of Trust or any other Guaranty Document, (ii) the performance by Beneficiary of any
obligation of Trustor under this Deed of Trust or any.other Guaranty Document if Beneficiary
elects to so perform, in its sole and absolute discreti-njﬁ, 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 Beneficiary, as the case may be, and
to the extent any payment is made to a third Person, B’é__.riéﬁcial_‘y, 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 pérformed'shall (x) bear interest at the
rate of 14% 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 Guaranty Documents. - If Beneficiary shall elect to pay
any Imposition or other sums due with reference to the Trust Property, Beneficiary may do so in
reliance on any bill, statement or assessment procured from the- approprlate Governmental
Authority or other issuer thereof.

Section 9.08. Successors and Assigns. All of the terms heréof 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; prowded
however, that nothing herein shall be deemed to imply any right on behalif of Trustorto asmgn 1ts
interest in any of the Trust Property except as may be expressly set forth in the Guaranty '

Section 9.09. Severability. This Deed of Trust is intended to be performed in B
accordance with, and only to the extent permitted by, all applicable laws and regulations __o_f-' '
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" applicable 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 be enforced to the greatest extent permitted by applicable law.

Sectlon 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.¢xecuted by the party against which enforcement of the amendment,
revision, waiver, discharge;, reléase.or termination is asserted. Any alleged amendmient, 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, AND THE GUARANTY WAS MADE
IN 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 GUARANTY,
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 prOE'eeds
advanced pursuant to the Guaranty are used to pay indebtedness secured by any outstandmg
Lien, security interest, charge or prior encumbrance against the Trust Property, such proceeds

shall be deemed to have been advanced by Beneficiary at Trustor’s request, and Beneficiary shall . : -

be subrogated to any and all rights, security interests and Liens owned by any owner or holder of
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-.’_isuch outstanmng Liens, security interests, charges or encumbrances, irrespective 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 to, upon and in
connecuon w1th the sa1d indebtedness.

Sectlon 9.13. No Partnership. 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:'1_4'._.-.Hé£idi'ﬁ-gs. 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 Sections or Subsections.

Section 9.15. Release of Deed of Trust. Upon the Discharge Date, 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 .Trus.tor,. and shall execute and deliver (or cause to be
executed and delivered) such instruments-of-Satisfaction and discharge as may be appropriate,
such instruments to be duly acknow]edged and in form for recording, at the sole cost and
expense of Trustor. :

Section 9.16. Limitation of Obligationsﬂ\ﬁth Respect to Trust Property.

(a) Neither Trustee nor Beneficiary shall-have any duty to protect or preserve,
or any liability with respect to the protection or preservqtion"of, any Trust Property or to preserve
rights pertaining thereto other than the duty to use reasomable care in the custody and
preservation of any Trust Property in its actual possession.” B'ene':ﬁciary 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 equal 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 it, to Trustor or to such other
Person entitled thereto by applicable law. :

(b) Nothing contained in this Deed of Trust shall be construed as requiring or
obligating Trustee or Beneficiary, and neither Trustee nor Beneficiary.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 in connection therewith, (ii). ascertaiﬁ or
take action with respect to calls, conversions, exchanges, maturities, tenders, offers or other
matters relating to any Trust Property, whether or not Beneficiary or any of the other Lenders has
or is deemed to have knowledge or notice thereof, (iii) take any necessary steps to preserve- rlghts o
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:_:_:aga:ins"t any prior parties with respect to any Trust Property, or (iv) notify Trustor or any other

Person of any dechne in the value of any Trust Property.

Sectlon 9.17. Inconsistency with Guaranty. To the fullest extent possible, the
terms and provisions of the Guaranty 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 Guaranty, provided, however, that,
notwithstanding the foregoing, in the event any of the terms or provisions of this Deed of Trust
conflict with any of the terms or provisions of the Guaranty, such that it is impractical for such
terms or provisions to coexist, the terms or provisions of the Guaranty shall govern and control
for all purposes; and, p"ro.vi_ded further, that the inclusion in this Deed of Trust of terms and
provisions, supplemental. rightjs'ﬁ___pr__ remedies in favor of a secured party but which are not
addressed in the Guaranty shall not'be deemed to be a conflict with the Guaranty and all such
additional terms, pr0v131ons supplememal rights or remedies contained herein shall be given full
force and effect. :

Section 9.18. Limitation. 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, whether
now existing or hereafter arising and w-hcth’&;rbral 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 detention of the mo_ney to be paid under any other Guaranty Document,
or for the payment or performance of any covenant-or ‘obligation contained herein or in the
Guaranty or any other Guaranty Document, exceed the' maximum amount permissible under
applicable 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 deemed to be interest and such interest would exceed the highest lawful rate,
such amount that would be excessive interest under applicable usury laws shall be applied to the
reduction of the principal 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 detention of the principal under any extension of credit by
Beneficiary (or any Lender) shall, to the extent permitted by applicable law,: z{nd 1o the extent
necessary to preclude exceeding the limit of validity prescribed by applicable law, be amortized,
prorated, allocated and spread from the date of this Deed of Trust until the- Dlscharge Date so
that the actual rate of interest on account of such principal amounts is umform throughout the
term hereof. L :

Section 9.19. Covenants To Run With the Land. All of: .thc grants,
representations, 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 assi'gn's_:of P
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Trustor Tf there shall be more than one trustor/mortgagor, the covenants, representations and
warranties made herein shall be deemed (o be joint and several.

Section 9.20. Amount Secured; Last Dollar. So long as the balance of the
Obligations exceeds the portion of the Obligations secured by this Deed of Trust, no payment on
account of the Obligations 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 Obhgatlons that are not secured by this Deed of Trust.

Sectlon 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 Lien-on or security interest in the Trust Property, or any part thereof,
and shall take all such action, émploying 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 sole-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.. Morebver Beneficiary may take (or cause its agents to 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 thercon
from the date of the advance by Beneficiary untll relmbursement of Beneficiary at the rate of
14%.

Section 9.22. No Mereer of Estates. Uq:t’i__l- the Discharge Date, the fee, easement
and leasehold estates to the Trust Property shall not merge but rather shall remain separate and
distinct, notwithstanding the union of such estates either in Trustor Beneﬁc1ary, any lessee, any
third-party purchaser or otherwise.

Section 9.23. Modifications to Guaranty. This.Deed of Trust will continue to
secure the Obligations under the Guaranty, as the Guaranty may in the future be amended,
modified or otherwise supplemented and in effect from time to time. In the event the Guaranty is
amended, modified or otherwise supplemented, there shall be no need 2 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. s

Section 9.24. Subordination to Prior Deeds of Trust. This Deed of Trust and the
liens and security interests created hereby and the terms and conditions hereof are .subject and
subordinate to the deed of trust in favor of Beneficiary, as Collateral Agent -and as
Administrative Agent under the PCF Loan Agreement, dated as of January 30,.2009; :'.an_d

recorded immediately prior hereto (as the same may be amended, restated, replaced, rtiodifie'é_l,
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-__:fconsohdated extended, paid-down, re-advanced, or otherwise supplemented and in effect from
tlme to tlme)

Sectlon 9.25. Limitation of Obligations. Notwithstanding anything contained
herein, for purposes of this Deed of Trust, the “Obligations™ shall not include, and this Deed of
Trust does not secue, any indebtedness, obligations or liabilities of Trustor under the PCF Loan
Documents

ARTICLE X

STATE SPECIFIC PROVISIONS

Section 10 01 Propert_\g Use. The Trust Property is not used principally for
agricultural or farming purposes. ‘The Obligations secured by this Deed of Trust are not made
primarily for personal, family or household purposes, thereby satisfying the definition of
“Commercial Loan™ as that term 18 deﬁned in the Washington Deed of Trust Act (RCW Chapter
61.24.005). _ .

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

[No Further Text On This Pa_ge;_:S'i'éh#t_ure Page Follows]
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IN WITNESS WHEREQF, Trustor has executed this Deed of Trust as of the
date ﬁrst above written.

TRUSTOR:

CONVENIENCE RETAILERS LLC,
a Delaware limited liability company

By: ( A./— £ —

Name: Sam Hirbod
Title: President

COP/PCF — 2™ LIEN - WA - Skagit (Fee) — Site(s): 1-155, 1-157 m me "MI }} lw "m
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ACKNOWLEDGMENT

STATE OF NEW YORK
COUNTY OF NEW YORK )

On the 19 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 signature(s) on the instrument, the person(s), or the entity

upon behalf of which the: pers_on(s) acted, executed the instrument.
. A o~ /4
Signature: y 4‘6{ .

sz{é: {
Patricia Pak L g

Natary Publ;cl,PS;lg;%ewYork Ofﬁmal e
No. - - . - . L ._:

Qualified in New York County -~ s

My Commission Expires September 15, £ g E
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EXHIBIT A
LEGAL DESCRIPTION[S]

[Attached]
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LEGAL DESCRIPTION
EXHIBIT “A”

Thé Southeriy 175 feet of a tract of fand in Government Lot 8, Section 13, Township 34 North,
Range 3__ East, WM., 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 from the intersection of said Northeasterly line with the South line of said Section
13

Thence North _5_2°_='06":Wé's_t 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 right of way to a point which bears North

06° 52’ East from the point of beginning;

Thence South 06° 52 Wes’tﬁ?é:é.feé't, moare or iess, to the point of beginning.

Situated in Skagit County,:_Washingfb'h: =

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 to the State of Washington by Deed dated
‘January 27, 1948 and recorded February 24, 1948 under Auditor's File No. 414777;

Thét_'_pb-rtign-"dt- Government Lots | and 2, Section 18, Township 35 North, Range 5 East of the
Wiilamet-te Méridia‘n described as follows:

Begmnmg at & po:nt 1457 7 feet North and 30 feet East of the West Quarter corer of said
Section 19; .

Thence Northi 86° 11 Easf 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° 358' East 332.4 feet

Thence East 24 feet;

Thence North 70 feet; - o

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

Thence Northerly along said hrghway 70. feet to the point of beginning.

EXCEPT from the above descnbed premrsa_s- that portion thereof which may lie within the
boundaries of those certain tracts conveyed to the State of Washington by deeds recorded
Janvary 15, 1948 and January 27; 1948 under Auditor's File Nos. 414776 and 417815,
respectively.

Situated in Skagit County, Washington.

END OF LEGAL DESCRIPTION

SITE NO. 1157
1121 MOORE STREET
SEDRO-WOOLEY, SKAGIT COUNTY, WA 98284
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