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

THIS DEED OF TRUST, ASSIGNMENT OF RENTS AND LEASES, SECURITY
AGREEMENT AND FIXTURE FILING (this “Deed of Trust”) is made and entered into as
of November 23, 2010, by Grantor, BIESECKER HOLDINGS, LLC, a Washington limited
liability company, (“Grantor”) whose UBI number is 602632104 and whose mailing address
is 125-316th Street NW, Stanwood, Washington 98292. The Trustee is U.S. BANK TRUST,
COMPANY, NATIONAL ASSOCIATION, whose mailing address is 1420 Fifth Avenue, 8
Floor, Seattle, Washington 98101: The Beneficiary is U.S. BANK NATIONAL
ASSOCIATION, a nat1ona1 bankmg association (“Beneficiary”™), whose mailing address is
1420 Fifth Avenue, 8° F loor P O Box 720, PD-WA-T8RE, Scattle, Washington 98111-
0720.

For purposes of ArticleD of'the"Uniform Commercial Code (RCW 62A.9A), this
Deed of Trust constitutes a Security Agreement with Grantor being the Debtor and
Beneficiary being the Secured Party.. This Deed of Trust also constitutes a Financing
Statement filed as a fixture filing pursuant to Article 9 of the Uniform Commercial Code,
RCW 62A.9A-502(c). | |

In consideration of the loan (the “Loan”™) ev1denced by the Note described below,
Grantor hereby irrevocably GRANTS, TRANSFERS, CONVEYS and ASSIGNS to Trustee,
IN TRUST, WITH POWER OF SALE, all of Grantor’s present and future estate, right, title,
claim and interest, either in law or in equity, in and to the followmg property
(the *Property™): = .

(@)  The real property described on Exhibit A, all ri'ghts' tb the alleys, streets and
roads adjoining or abutting the real property, all easements, access, air and development
rights, minerals and oil, gas and other hydrocarbon substances, water, water rights and water
stock, and all other rights, hereditaments, privileges and appurtenances now or hereafter
belonging or in any way appertaining to such real property (the “Land”)

(b) All buildings, improvements and tenements now or hereafter Iocated on the
Land (“Improvements™), including, without limitation, all fixtures, articles and accessjons of
property attached to, or used or adapted for use in the ownership, development, operauon or
maintenance of the Land and Improvements (whether such items are leased, owned or subject
to any title-retaining or security instrument); all heating, cooling, air-conditioning, = - i
ventilating, refrigerating, plumbing, generating, power, lighting, laundry, maintenarice,
incinerating, lifting, cleaning, fire prevention and extinguishing, security and access: control
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-~ cooking, gas, electric and communication fixtures, equipment and apparatus; all engines,
motors; conduits, pipes, pumps, tanks, ducts, compressors, boilers, water heaters and
-furnaces; all ranges, stoves, disposals, refrigerators and other appliances; all escalators and
elevators, baths sinks, all cabinets, partitions, mantels, built-in mirrors, window shades,
blinds, screens awnings, storm doors, windows and sash; all carpeting, underpadding, floor
covering, panehng, and draperies; all furnishings of public spaces, halls and lobbies; and all
shrubbery and plants All such items shall be deemed part of the Land and not severable
wholly or in part. w1thout material injury to the freehold.

(c) All of the present and future rents, revenues, issues, accounts, general
intangibles, profits and i income of the Land and Improvements, all rights to receive rental
assistance payments and rent subsidies with respect to the occupancy or use of all or any part
of the Land and Improvements ‘and all present and future leases and other agreements for the
occupancy or use of all or any part of the Land and Improvements, including, without
limitation, all cash or security deposits, advance rentals and deposits or payments of similar
nature, and all guarantees of tenants or occupants performance under such leases and
agreements. o

(d) All of Grantor’s assets, including, without limitation, tangible and intangible
personal property now or hereafter used 61.-a($quired in connection with or in any way arising
out of or related to the ownership, development, operation or maintenance of the Land and
Improvements, including, without limitation, all furniture, furnishings, equipment, supplies,
inventory and other goods, wherever located, Whethé-r"-in the possession of Grantor,
warehousemen, bailee or any other person; all site plans, plats, architectural plans,
specifications, work drawings, surveys engineering reports, test borings, market surveys, and
other similar work products; all permits, licenses, franchises and trade names; all contract
rights (including, without limitation, all architectural, constructlon, engineering, consulting
and management contracts, all insurance policies, and‘all performance payment, completion
and other surety bonds); and all claims, causes of action, wartanties, accounts receivable,
escrow accounts, insurance policies, deposits (including tax, insurance and other reserves),
instruments, documents, general intangibles and business records '

(e) All present and future monetary deposits given to any pubhc of private utility
with respect to utility services furnished to the Land or the Improvements

§9) All proceeds (including claims and demands therefor) of the conversion,
voluntary or involuntary, of any of the foregoing into cash or liquidated clalms mcludlng,
without limitation, all insurance proceeds and condemnation awards. :

(g)  All proceeds of the foregoing.
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T__O-'SEG_URE THE FOLLOWING (the “Secured Obligations™):

(1)  Payment of the sum of $6,080,000, with interest thereon, according to
the terrns and provisions of that certain Term Note of even date herewith, made by Grantor
and payable to Beneﬁmary (the “Note™).

(2) - Payment of all other sums which are or may become owing from
Grantor under the Loan Documents (as hereinafter defined).

(3)."- " _Performance of all other obligations of Grantor under the Loan
Documents. =~ ° -

4 Paymentand performance of all obligations of Grantor under this Deed
of Trust, together with all advanges, payments or other expenditures made by Beneficiary or
Trustee as or for the payment._ or p'e_,rformance of any such obligations of Grantor.

(5) Payment and performance of all obligations, if any, and the contracts
under which they arise, which any. nder attaehed to and recorded with this Deed of Trust
recites are secured hereby. :

%) Payment and performance of all future advances and other obligations
that the then record owner of the Property may agree to pay and/or perform (whether as
principal, surety or guarantor) for the benefit of Beneficiary, when any such advance or other
obligation is evidenced by a writing which recites that"it is secured by this Deed of Trust.

(N All modifications, extensions and renewals of any of the Secured
Obligations (including without limitation, (a) mod1ﬁcat1ons, extenswns or renewals at a
different rate of interest, or (b) deferrals or accelerations of the re_qulred principal payment
dates or interest payment dates or both, in whole or in part), however evidenced, whether or
not any such modification, extension or renewal is ev1denced by anew.or additional
promissory note or notes.

8) All indebtedness, obligations, covenants and ag:’r'eements of Grantor
under any agreement between Grantor and Beneficiary, whether or not in writing, relating to
(i) any transaction that is a rate swap, basis swap, forward rate transacnon commiodity swap,
commodity option, equity or equity index swap or option, bond, note or bill optio, interest
rate option, cap, collar or floor transaction, swap option, or any other, similartransaction
(including any option to enter into any of the foregoing) or any combination of the 'fofegoing,
and unless the context otherwise clearly requires, any master agreement relating to or .-
governing any or all of the foregoing, (ii) funds transfers, whether by Fedwire, Automated
Clearing House or other means, and (iii) granting provisional credit for deposits or paylng L
checks, drafts or other instruments. -

I
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_ .The term “obligations” is used herein in its most comprehensive sense and includes
any and all advances, debts, obligations and liabilities heretofore, now or hereafter made,

-incurred or created, whether voluntary or involuntary and however arising, whether due or

not-due, absolute or contingent, liquidated or unliquidated, determined or undetermined, joint

or several, 1nclud1ng without limitation, all principal, interest, charges, including prepayment

charges a.nd late charges and loan fees at any time accruing or assessed on any Secured

Obli gatlon

As used herein; the term “Loan Documents” means the Note, this Deed of Trust, the
Credit Agreement (the “Credit Agreement™) between Beneficiary and Grantor of even date
herewith, and all related documents and instruments (except the “Indemnity Agreement”
dated the same as this Deed- of Trust and executed by Grantor in favor of Beneficiary), and
~any and all modifications, extensions, renewals and replacements thereof. The Secured
Obligations may be indexed, amended, modified, adjusted, renewed or renegotiated.
Notwithstanding any provisions of this Deed of Trust or any of the other Loan Documents to
the contrary, the following obligations of Grantor are not secured by this Deed of Trust;
(a) Grantor’s obligations under the Indemnity Agreement and (b) the obligations of Grantor
under the Credit Agreement related to Hazardous Materials (as such term is defined in the
Credit Agreement). Except as provided in the preceding sentence, all terms of the Secured
Obligations are incorporated herein by this reference. All persons who may have or acquire
an interest in the Property are hereby deemed to have notice of the terms of the Secured
Obligations and that this Deed of Trust secures future-advances, and to have notice, if
provided therein, that: (x) the Note or any other Secured Obligation may permit borrowing,
repayment and reborrowing and (y) the rate of interest on one or more of the Secured
Obligations may vary from time to time. Funds'may be advanced by Beneficiary, repaid by
Grantor and subsequently readvanced by Beneficiary. Absent default under the terms of the
Secured Obligations, all advances thereunder by Beneficiary are obligatory and are secured
by this Deed of Trust. All such obligatory advances shall have the same priority as the funds
initially advanced under any such Secured Obligation.

GRANTOR HEREBY REPRESENTS, WARRANTS COVENANTS AND
AGREES AS FOLLOWS:

1. TITLE AND USE
1.1 Warranty of Title

Grantor warrants, represents, covenants and agrees as follows: (a) Grantor holds
marketable fee simple title to the Property with the full right and power to grant, convey ‘and
assign the Property; (b) the Property is free from liens, encumbrances, exceptions and other
charges of any kind whatsoever, except for the exceptions to title permitted by the Credit __
Agreement (the “Permitted Exceptions™); (c) no other lien or encumbrance, whether supenor :
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- or infetior to this Deed of Trust, shall be created or suffered to be created by Grantor without
the prior written consent of Beneficiary; (d) no default on the part of Grantor or any other
‘person exists under any of the Permitted Exceptions and all of the Permitted Exceptions are
in full force and effect and in good standing, without modification; () complete and current
copies of the Permitted Exceptions have been furnished to Beneficiary, and none of them
have been or will be modified by Grantor without Beneficiary’s prior written consent;

(f) Grantor shall fully comply with all the terms of the Permitted Exceptions and shall deliver
to Beneficiary a- dopy of all notices delivered in connection with the Permitted Exceptions;
(2) Beneficiary has the right to contact the other parties to the Permitted Exceptions to
confirm the status thereof and Grantor shall, from time to time, at the request of Beneficiary,
request of such parties a certificate confirming such information regarding the Permitted
Exceptions as Beneficiary may request; and (h) Grantor shall forever warrant and defend the
Property unto Beneficiary against all claims and demands of any other person whatsoever,
subject only to nondehnquent taxes and assessments and the Permitted Exceptions.

1.2 NonAgncultural Use, Commerclal Loan

Grantor represents and Warrants to Beneﬁc:lary that (a) the Property is not used
principally for agricultural purposes and (b) the Loan secured by this Deed of Trust was not
made primarily for personal, family or household purposes.

2. GRANTOR’S COVENANTS
2.1  Payment and Performance of.Séc-uféd’=Obligations

Grantor shall pay when due all sums Wh.lch are now or which may become owing
under the Note, and shall pay and perform all other Secured Obhgatlons in accordance with
their terms. :

2.2  Payment of Taxes, Utilities, Liens and Charges o
{a) Taxes and Assessments |

Except as the same may otherwise be paid under Section 3, Grantor shall pay when
due directly to the payee thereof all taxes and assessments (mcludmg, mthout limitation,
nongovernmental levies or assessments such as maintenance charges, owner association dues
or charges, or fees, levies or charges resulting from covenants, conditions ot restnchons)
levied, assessed or charged against or with respect to the Property or this Deed of Trust..
Upon request, Grantor shall promptly furnish to Beneficiary all notices of amounts due under
this subparagraph and all receipts evidencing such payments. : -
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(b)  Utilities

: Grantor shall pay when due all utility charges and assessments for services furnished
fo the Property

- (¢}~ Labor and Materials

Exeeﬁt ih the event of a permitted contest described in Section 2.2(d) below, Grantor
shall pay when due the claims of all persons supplying labor or materials to or in connection
with the Property '

(d) LlellS and Charges

Grantor shall promptly dlscharge any lien, encumbrance or other charge, whether
superior or inferior to this:Deed of Trust, which may be claimed against the Property;
provided that Grantor shall have the right to contest the amount or validity in whole or in part
of any lien, encumbrance or othet charge against the Property by appropriate proceedings
conducted in good faith and with due diligence, in which event Grantor, upon prior written
notice to Beneficiary, may postpone or defer payment of such lien, encumbrance or other
charge so long as (i) such proceedings shall operate to prevent the collection of the lien,
encumbrance or other charge; (ii) neither the Property nor any part thereof will, by reason of
such postponement or deferment, be in danger of being forfeited or lost; and (iii) Grantor,
before the date such lien, encumbrance or other charge becomes delinquent, gives such
reasonable security as may be requested by Beneficiary to.ensure payment thereof and
prevent any forfeiture or loss of the Property or any part thereof.

(e) Taxes, Assessments and Oﬂier‘ Charges Imposed on Beneficiary

If, at any time after the date of this Deed of Trust any. law 1s enacted or changed
(including any interpretation thereof) which subjects Beneﬁma.ry to any increase in any tax
(except federal income taxes), assessment or other charge, in any form measured by or based
on any portion of the indebtedness secured by this Deed of Trust, Grantor shall pay such
increased amount to Beneficiary on demand; provided that if any such payment would be
unlawful, Beneficiary may declare all accrued interest and the entlre pnnmpal balance of the
Note immediately due and payable. :

2.3  Insurance
(a) Coverages Required

Grantor shall keep the following insurance coverages in effect with respect to the

Property: o E.
NI
201011300095

12187-2385/LEGAL19520474.2
11/24/10 Skagit County Auditor

11/30/2010 Page 10 of 36 1:44PM



_ (1)  Insurance against loss by fire, earthquake and the hazards now or

hereafter embraced by the standard “special cause of loss™ form of insurance, in an amount
‘equal at all times to the full insurable value of the Improvements. All such insurance
coverage shall contain loss of rents and/or business interruption insurance coverage, a

“replacement cost endorsement” without reduction for depreciation and shall also contain a
fluctuating value-endorsement with a waiver of the co-insurance clause (or an agreed amount
endorsement with an inflation guard endorsement), and shall contain such other
endorsements as- Beneficiary may reasonably request. All such endorsements shall be in form
and substance satisfactory to Beneficiary.

(2) " Comniercial general liability insurance against claims for bodily injury,
death or property damage occumng on, in or about the Property in amounts and on terms
acceptable to Beneﬁcu—.uj,r -

3 Flood 1nsﬁ:fanee in an amount satisfactory to Beneficiary and on terms
satisfactory to Beneficiary if the Land is located in a designated flood hazard area.

4 Rental andfor busmess interruption insurance for a period of not less
than twelve months in amounts and o‘rhervnse on terms satisfactory to Beneficiary.

(5 Insurance agamst such similar or other hazards, casualties, liabilities
and contingencies, in such forms and amounts, as Beneﬁmary may from time to time
reasonably require,

(b) Policies

Each insurance policy shall be with a company andina form acceptable to
Beneficiary. Each hazard insurance policy shall include a Form 438BFU or equivalent
morigagee endorsement in favor of Beneficiary, Each liability insurance policy shall name
Beneficiary as an additional insured. All required policies will provide for at least ten days’
written notice to Beneficiary prior to the effective date of any cancellation or material
amendment, which term shall include any reduction in the scope or limits of coverage.
Grantor shall furnish to Beneficiary the original of each required insurance policy, or a
certified copy thereof together with a certificate of insurance settmg forth the coverage, the
limits of liability, the carrier, the policy number and the expiration date, As security for the
Secured Obligations, Grantor hereby assigns to Beneficiary all required insurance policies,
together with all proceeds thereof, rights thereto and all unearned prem1ums returnable upon
cancellation. o
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{c) Payment; Renewals

" .-Grantor shall promptly furnish to Beneficiary all renewal notices relating to insurance
policies. Except as the same may otherwise be paid under Section 3, Grantor shall pay all
premiums ofl_ insurance policies directly to the carrier. At least 30 days prior to the expiration
date of each such policy, Grantor shall furnish to Beneficiary a renewal policy in a form
acceptable t0. Beneﬁciary, together with evidence that the renewal premium has been paid.

(d) Appllcatmn of Insurance Proceeds

In the event of ¢ any material loss, Grantor shall give prompt written notice thereof to
the insurance carrier and Beneficiary. Grantor hereby authorizes Beneficiary as Grantor’s
attorney-in-fact to make proof of loss, to adjust and compromise any claim, to commence,
appear in and prosecute, in Beneficiary’s or Grantor’s name, any action relating to any claim,
and to collect and receive insurance proceeds; provided, however, that Beneficiary shall have
no obligation to do so. Beneficiary shall apply any insurance proceeds received by it
hereunder first to the payment of the cdsts and expenses incurred in the collection of the
proceeds and then, in its absolute dIScretlon and without regard to the adequacy of its
security, to: -

(1) The payment of the Secured Obligations, whether then due and
payable or not. Any such application of proceeds to principal on the Note shall be without
the imposition of any prepayment fee otherwise payable under the Note, but shall not extend
or postpone the due dates of the installment payments under the Note, or change the amounts
thereof; or

(2)  The reimbursement of Grantor under Beneﬁe1ary s prescribed
disbursement control procedures, for the cost of restoratlon or repair of the Property.
Beneficiary may, at its option, condition the relmbursement on Beneficiary’s approval of the
plans and specifications of the reconstruction, contractor’s cost estimates, architect’s
certificates, waivers of liens, sworn statements of mechanics and materialmen, and such other
evidence of costs, percentage completion of construction, apphcatlon of payments and
satisfaction of liens as Beneficiary may reasonably require. : -

Nothing herein contained shall be deemed to excuse Grantor from restonng, repairing
or maintaining the Property as provided in Section 2.4, regardless of whether or not there are
insurance proceeds available or whether any such proceeds are sufficient i in amount

{(e) Application of Insurance Proceeds to Restoratmn

Notwithstanding the provisions of Section 2.3(d), Grantor, rather than Bene.ﬁei'afy, -
shall have the right to direct the application of insurance proceeds to payment of the Secured )
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" -Obligations or to repair or restoration of the Property upon satisfaction of the following
) condmons

_ (1) There is then no Event of Default nor any event or condition which
would be an Event of Default if not cured within the time allowed under the Loan
Documents )

(2)  If the proceeds are to be applied to repair or restoration then in addition
to the matters required under Section 2.3(d)(2) above, Beneficiary shall have approved each
of the following with respect to the repair or restoration: (i) the construction contract, and if
required by Beneﬁc:lary, payment and performance bonds with dual obligee rider;

(ii) evidence that the insurance proceeds are adequate to restore the Property to its condition
immediately prior to the. casualty_, and if insufficient, the deficiency shall be deposited with
Beneficiary for disbursement prior to disbursement of insurance proceeds; (iii) evidence that
Grantor has funds or insurance proceeds are sufficient to pay operating expenses, taxes, debt
service and other carrying costs of the Property through the period of repair or restoration;
(iv) evidence that upon such repair or restoration the Property will be in compliance with all
applicable laws, ordinances and reégulations; (v) evidence that such repair or restoration of the
Property will be completed at least 30 days before the maturity date of the Loan; and

(vi) evidence that upon the completion of any such repair or restoration the Property will
produce sufficient income and be of sufﬁment value to be adequate security for the Secured
Obligations. : :

(3)  Each disbursement shal_l'b'é made m accordance with and subject to the
provisions of the Credit Agreement. " -

(4)  Grantor shall execute and deliver: t'onBene'ﬁciary such additional
security documents and instruments as Beneficiary deems necessary to continue and to
perfect Beneficiary’s security interest in the Property. e

() Transfer of Title

If the Property is sold pursuant to Section 4 or if Beneficiary otherwise acquires title
to the Property, Beneficiary shall have all of the right, title and interest of Grantor in and to
any insurance policies and unearned premiums thereon and in and to. the proceeds resulting
from any damage to the Property prlor to such sale or acquisition. T
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")/ 2.4  Preservation and Maintenance of Property; Right of Entry
. (a) Preservation and Maintenance

. Grantor represents and warrants that the Improvements are free from damage caused
by fire or other casualty Grantor shall (i} not commit or suffer any waste or permit any
1mpa1rment or deterioration of the Property, (ii) not abandon the Property, (iii) restore or
repair promptly and in-a good and workmanlike manner all or any part of the Property to the
equivalent of its original condition, or such other condition as Beneficiary may approve in
writing, in the e'v'en't of any damage, injury or loss thereto, whether or not insurance proceeds
are available to cover in whole or in part the costs of such restoration or repair, (iv) keep the
Property, including the improvements, fixtures, equipment, machinery and appliances
thereon, in good condiﬁon,_arid"rejjair and shall replace fixtures, equipment, machinery and
appliances of the Property when necessary to keep such items in good condition and repair,
and (v) generally operate an-d"-maihtaiin the Property in a commercially reasonable manner.

(b Alteratmns e

None of the Improvements shall be structurally altered, removed or demolished, in
whole or in part, without Beneficiary’s prior written consent. Beneficiary shall not
unreasonably withhold or delay its consent to minor structural alterations if Grantor furnishes
plans and assurances that the work will be completed in good workmanlike quality and
Beneficiary determines in its reasonable business judgment that the value of the Property will
not be materially and adversely affected. Grantor shall not remove any fixture or chattel
covered by this Deed of Trust and adapted to the use and enjoyment of the Property at any
time without Beneficiary’s prior written consent unless actually replaced by an article of
equal suitability which is owned by Grantor free and clear of any lien or security interest.

(¢)  Right of Entry

Beneficiary is hereby authorized to enter the Properly; ihcludiﬁg' the interior of any
structures, at reasonable times and after reasonable notice, for the purpose of inspecting the
Property to determine Grantor’s compliance with this Section.

2.5 Parking

If any part of the automobile parking areas included within the Property is taken by
condemnation, and before the parking areas are diminished for any other reason, Grantor
shall take all actions as are necessary to provide parking facilities in kind, size and locatlon to
comply with all governmental zoning and other regulations and all leases. Before makmg
any contract for substitute parking facilities, Grantor shall furnish to Beneficiary s_atlsfactory :
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-~ _assurance of completion thereof free of liens and in conformity with all government zoning

- ai_ld--'-Oth'e'r regulations.
©26 Use of Property

Grantor represents and warrants to Beneficiary that the Land, the Improvements and
thelr mtended use by Grantor comply with all applicable restrictive covenants, zoning and
subdivision laws, ordinances, regulations and legal requirements, building codes, flood
disaster laws, apblic’able" health and environmental laws and regulations and all other laws,
ordinances, regulations, orders and legal requirements issued by any state, federal or
municipal authority havmg or claiming jurisdiction over the Property. Grantor shall comply
with all laws, ordlnances, regulatlons and requirements of any governmental body, and all
other covenants, conditions and restrictions applicable to the Property and its intended use,
and pay all fees and charges in connection therewith, Unless required by applicable law or
unless Beneficiary has otherwise agreed in writing, Grantor shall not allow changes in the use
for which all or any part of the Property was intended at the time this Deed of Trust was
executed. Grantor shall not initiate or acquiesce in a change in the zoning classification of
the Property without Beneficiary®s prior written consent.

2.7 Condemmnation
{a) Proceedings

Grantor shall promptly notify Beneficiary of any action or proceeding relating to any
condemnation or other taking (including, without lmutatlon, any change in the grade of the
Property), whether direct or indirect, of the Property or part thereof or interest therein, and
Grantor shall appear in and prosecute any such action or proceeding unless otherwise directed
by Beneficiary in writing. Grantor authorizes Beneﬁ01ary, at Beneﬁcw.ry s option, as
attorney-in-fact for Grantor, to commence, appear in and prosecute; in Beneficiary’s or
Grantor’s name, any action or proceeding relating to any such condemnation or other taking,
and to settle or compromise any claim in connection with such condemnation or other taking.
All awards, payments, damages, direct, consequential and otherwise, claims and proceeds
thereof, in connection with any such condemnation or other takmg, or for conveyances in lieu
of condemnation, are hereby assigned to Beneficiary, and all proceeds of any such awards,
payments, damages or claims shall be paid to Beneficiary. - :

(b)  Application of Condemnation Proceeds

Beneficiary shall apply any such proceeds in the manner and upon the-._t_éi‘-ﬁié and
conditions set forth in Section 2.3(d) relating to the application of insurance progeeds. - " --
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. 28 Protection of Beneficiary’s Security

_ Grantor shall give notice to Beneficiary of and shall appear in and defend any action
or proceedmg that may affect the Property, the interests of Beneficiary or Trustee therein, or
the rights or remedies of Beneficiary or Trustee under the Loan Documents. If any such
actidn__'qr'_pro_cee"_cljng is commenced and there is an uncured Event of Default, or Grantor fails
to perform-any of the Secured Obligations, Beneficiary or Trustee may, at their option, make
any appearances, dlsburse any sums, pay or settle any claims that have resulted in or may
result in a lien of any portion of the property, make any entries upon the Property and take
any actions as may be necessary or desirable to (i) protect or enforce the security of this Deed
of Trust, (ii) remedy Grantor’s failure to perform the Secured Obligations (without waiving
such default by Grantor), or (iif) otherwise protect Beneficiary’s or Trustee’s interests.
Grantor shall pay all losses, damages, fees, costs and expenses incurred by Beneficiary and
Trustee in taking such actions; including, without limitation, reasonable legal fees.

29 Reimburséiiicht_ of =Be;_;_e_i__‘iciary’s and Trustee’s Expenses

All amounts disbursed by Beneficiary and Trustee pursuant to Section 2.8 or any
other provision of this Deed of Trust or the other Loan Documents, with interest thereon at
the Default Rate (as such term is defined‘in-the Credit Agreement) from the date of
disbursement until repaid, shall constitute a Secured Obligation. All such amounts shall be
immediately due and payable and bear interest from the date of disbursement at the lesser of
the Default Rate or the maximum rate penmtted by law

2.10 Books and Records on Proper-t__y o

Grantor shall keep and maintain at Grantor's address stated above, or such other place
as Beneficiary may approve in writing, books of account and records adequate to reflect
correctly the results of operation of the Property and copies of all written contracts, leases and
other documents affecting the Property. Such books, records; contracts, leases and other
documents shall be subject to examination, inspection and copying at any reasonable time by
Beneficiary. Grantor shall furnish to Beneficiary, within 20 days after Beneficiary’s request
therefor, the following documents, each certified to Beneficiary by Grantor as being true,
correct and complete: (a) copies of all leases and other agreements for occupancy or use of
all or any portion of the Property, (b) a rent roll for the Property, showing the riame of each
tenant, and for each tenant, the suite occupied, the number of square feet rented, the lease
expiration date, the rent payable, the date through which rent has been paid,‘the amount of
any security deposit, and the number and term of any renewal options, (c) copi'fcs" of the tost
recent real and personal property tax statements for the Property, and (d) copies of the mcst
recent statements for the insurance coverage mamtamed pursuant to this Deed of Trust
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R 3.1 Deposits

. Ifrequired by Beneficiary, Grantor shall, at the time of making each monthly
installment payment under the Credit Agreement, deposit with Beneficiary a sum, as
estnnated by Beneficiary, equal to (i) the taxes and special assessments next due on the
Property,-and (ii) the premiums that will next become due on insurance policies as may be
required under this Deed of Trust, less all sums already deposited therefor, divided by the
number of months to elapse before two months prior to the date when such taxes, special
assessments and premlums will become delinquent. Beneficiary may require Grantor to
deposit with Beneficiary, in advance, such other sums for other taxes, assessments,
premiums, charges and unposmons in connection with Grantor or the Property as Beneficiary
reasonably deems necessary to protect Beneficiary’s interests (“Other Impositions”). Such
sums for Other Impositions shall be deposited in a lump sum or in periodic installments, at
Beneficiary’s option. If requlred by Beneficiary, Grantor shall promptly deliver to
Beneficiary all bills and notices with tespect to any taxes, assessments, premiums and Other
Impositions. Unless Grantor and Beneficiary otherwise agree in writing, Beneficiary shall
not be required to pay Grantor any interest, earnings or profits on any sums deposited with
Beneficiary. All sums deposited with Beneficiary under this Section 3.1 are hereby pledged
as security for the Secured Obligations. -

32 Application of Deposits

All such deposited sums shall be held by Beneficiary and applied in such order as
Beneficiary elects to pay such taxes, assessments;, pfemiumS’and Other Impositions or, upon
any Event of Default, may be applied in whole or in part, to the Secured Obligations. The
arrangement provided for in this Section 3 is solely for the added protection of Beneficiary
and entails no responsibility on Beneficiary’s part beyond the allowing of due credit, without
interest, for the sums actually received by it. Upon any assignment of this Deed of Trust by
Beneficiary, any funds on hand shall be turned over to the assignee and any responsibility of
Beneficiary with respect thereto shall terminate. Each transfer of the Property in accordance
with Section 4 shall automatically transfer to the transferee all rights of Grantor with respect
to any funds deposited hereunder. Upon payment in full of the Secured Obhgatlons
Beneficiary shall promptly refund to Grantor the remaining balance of any deposus then held
by Beneficiary.

33 Adjustments to Deposits

If the total deposits held by Beneficiary exceed the amount deemed nedcgsél_y. by
Beneficiary to provide for the payment of such taxes, assessments, premiums and Other .~
Impositions, such excess shall, provided there is no Event of Default or any event which -+
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" _would constitute an Event of Default if not cured within the time allowed, be credited by

Beneficiary on the next due installment or installments of such deposits. If at any time the
“total deposits held by Beneficiary are less than the amount deemed necessary by Beneficiary
to provide for the payment of such taxes, assessments, premiums and Other Impositions,
Grantor shall promptly deposit the deficiency with Beneficiary after receipt of written
‘demand from Beneﬁc:lary

3:4 ' Condltlonal Waiver

Not\mthstancimg the foregoing, Beneficiary shall not require the payment of reserves
as provided in this Section until a delinquency occurs in the payment of such taxes,
assessments, premium and Other Impositions, or until the occurrence of an Event of Default.

4. RESTRICTIONS ON TRANSFER OR ENCUMBRANCE

Neither the Property nor any part thereof or interest therein shall be encumbered, sold
(by contract or otherwise), conveyed, leased (except as provided in this Section 4) or
otherwise transferred by Grantor; not shall there be any change in (i) the ownership or control
of any of Grantor’s stock if Grantor is & corporation, (ii) the ownership or control of any
membership interest in Grantor if Grantor is‘a limited liability company, (iii) the ownership
or control of any general partnership interest in Grantor if Grantor is a partnership, (iv) the
ownership or control of any beneficial interests in Grantor if Grantor is not otherwise a
natural person or persons, or (v) the ownership or control of any stock, membership, any
general partnership interest or any other beneﬁciél-ihtei‘eé; in any corporation, partnership or
other entity that has an ownership interest in Grantor.. Any such action without Beneficiary’s
prior written consent shall be deemed to increase the risk-of Beneficiary and shall constitute
an Event of Default if not corrected within five days after Beneficiary’s delivery of written
demand to Grantor. Beneficiary may, in its sole discretion, consent to any such action subject
to such terms and conditions as Beneficiary may require; inchiding; without limitation, the
payment of a transfer review fee, an assumptlon fee of one percent (1 %) of the principal
balance of the Note and an increase in the interest rate of the Note :

5. UNIFORM COMMERCIAL CODE SECURITY AGREEMENT
5.1 Grant to Beneficiary

This Deed of Trust constitutes a security agreement pursuant to the Umfonn
Commercial Code with respect to: e

(a)  Any of the Property which, under applicable law, is not real pfdperty'ct- 4
effectively made part of the real property by the provisions of this Deed of Trust,'and any -
sums deposited with Beneficiary by Gr-=+~r pursuant to the terms of Section 3.1 herem and
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s Ab)  Any and all other property now or hereafter described on any Uniform
Cornmermal Code Financing Statement naming Grantor as Debtor and Beneficiary as
'_Secured Party and affecting property in any way connected with the use and enjoyment of the
Propetty (any and all such other property constituting “Property” for purposes of this Deed of
Trust)

and Grantor hereby grants Beneficiary a security interest in all property described in

clauses (a) and (b) above as security for the Secured Obligations. Grantor hereby authorizes
Beneficiary to file-or cause to be filed such financing statements as reasonably deemed
necessary to perfect preserve, continue, extend in time or maintain the security interests
herein contained. Such financing statements may contain a description of collateral broader
than as set forth in this Deed of Trust. Grantor and Beneficiary agree, however, that neither
the foregoing grant of a security irterest nor the filing of any such financing statement shall
be construed as limiting the parties’ stated intention that everything used in connection with
the production of income from the Property, or adapted for use therein, or which is described
or reflected in this Deed of Trust is and at all times shall be regarded as part of the Land.

5.2  Beneficiary’s R)ghts and Remedles

With respect to the Property -subj-ec_.t--to the foregoing security interest, Beneficiary
shall have all of the rights and remedies (i) of a secured party under the Uniform Commercial
Code, (ii) provided herein, including, without limitation, the right to cause such Property to
be sold by Trustee under the power of sale granted- by this Deed of Trust, and (iii) provided
by law. In exercising its remedies, Beneficiary may proceed against the items of real property
and any items of personal property separately or together and in any order whatsoever,
without in any way affecting the availability of Beneficiaty’s remedies. Upon demand by
Beneficiary following an Event of Default hereunder, Grantor shall assemble any items of
personal property and make them available to Beneﬁmary at the Land. Beneficiary shall give
Grantor at least five days’ prior written notice of the time and place of any public sale or
other disposition of such Property or of the time of or after which any:private sale or any
other intended disposition is to be made. Any person permitted by law to purchase at any
such sale may do so. Such Property may be sold at any one or more publlc or prlvate sales as
permitted by applicable law. _

6. ASSIGNMENT OF RENTS AND LEASES
6.1  Assignment of Rents and Leases

As security for the Secured Obligations, Grantor assigns and transfers to Beneﬁcmry
and grants Beneficiary a security interest in and to all right, title and interest of Grantor i in and
to: (a) any and all present and future leases, subleases and other agreements for the . ~ .~
occupancy or use of all or any part of the Property, and any and all extensions, renewals and:
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- _replacements thereof (“Leases™); (b) all cash or security deposits, advance rentals and
depo'sit's of a similar nature under the Leases; (c) any and all guarantees of tenants’ or

'_occupants _performances under any and all Leases; and (d) all rents, issues, profits and
revenues (“Rents”) now due or which may become due or to which Grantor may now or shall
hereafter become, entitled or may demand or claim (including Rents coming due during any
redernption petiod), arising or issuing from or out of any and all Leases, including, without
limitation, minimum, additional, percentage and deficiency rents and liquidated damages.

6.2 (f.b-ll_'égt"idn of Rents

Prior to any Event of Default hereunder, Grantor shall have a license to, and shall,
collect and receive all Rentsof the Property as trustee for the benefit of Beneficiary and
Grantor, apply the Rents-so ¢ollected first to the payment of taxes, assessments and other
charges on the Property prior to delinquency, second to the cost of insurance, maintenance
and repairs required by the terms of this Deed of Trust, third to the costs of discharging any
obligation or liability of Grantor under the Leases, and fourth to the Secured Obligations,
with the balance, if any, to the account of Grantor provided there is no Event of Default.
Upon delivery of written notice by Beneficiary to Grantor of an Event of Default hereunder
and stating that Beneficiary exercises its rights-to the Rents, and without the necessity of
Beneficiary entering upon and taking and maintaining full control of the Property in person,
by agent or by a court-appointed receiver, Beneficiary shall immediately be entitled to
possession of all Rents from the Property.as the same become due and payable, including,
without limitation, Rents then due and unpaid, and all'such Rents shall immediately upon
delivery of such notice be held by Grantor as trustee for'the benefit of Beneficiary only.
Upon delivery of such written notice by Beneficiary, Grantor hereby agrees to direct each
tenant or occupant of the Property to pay all Rents to Bencﬁcwry on Beneficiary’s written
demand therefor, without any liability on the part of said tenant or occupant to inquire further
as to the existence of an Event of Default by Grantor, *Grantor hereby authorizes Beneficiary
as Grantor’s attorney-in-fact to make such direction to tenants and occupants upon Grantor’s
failure to do so as required herein. Payments made to Beneﬁmary by tenants or occupants
shall, as to such tenants and occupants, be in discharge of the payors’ obligations to Grantor.
Beneficiary may exercise, in Beneficiary™s or Grantor’s name, all rights and remedies
available to Grantor with respect to collection of Rents. Nothing hérein contained shall be
construed as obligating Beneficiary to perform any of Grantor’s obhgatmns under any of the
Leases.

6.3  Grantor’s Representations and Warranties

Grantor hereby represents and warrants to Beneficiary that Grantor has not executed
and will not execute any other assignment of said Leases or Rents, that Grantor has not -
performed and will not perform any acts and has not executed and will not execute an_y .
instrument which would prevent Beneficiary from exercising its rights under this Section 6, © -
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'Eﬁjidthﬂt at the time of execution of this Deed of Trust there has been no anticipation or
prepayment of any of the Rents of the Property for more than two (2) months prior to the due
-dates thereof. Grantor further represents and warrants to Beneficiary that all existing Leases
are in‘good standing and there is no default thereunder, whether by Grantor or lessee, and
that, to Graﬂt,o’r’s, knowledge, there is no event or condition which, with notice or the passage
of timhe or both, would be a default thereunder. Grantor shall execute and deliver to
Beneficiary such further assignments of Rents and Leases of the Property as Beneficiary may
from time to time request

6.4 Leases pf 'tl_l_e__Property

Grantor shall comply with and observe Grantor’s obligations as landlord under all
Leases and will do all that is necessary to preserve all Leases in force and free from any right
of counterclaim, defense or setoff, At Beneficiary’s request, Grantor shall furnish
Beneficiary with executed copies of all Leases now existing or hereafter made and all Leases
hereafter entered into shall use-a form previously approved by Beneficiary. All
nonresidential Leases and tenants shall be subject to Beneficiary’s prior written approval, and
shall specifically provide that the tenant attorns to any person succeeding to the interest of
Grantor upon any foreclosure of this Deed of Trust or conveyance in lieu thereof. Such
attornment shall be in such form as Beneficiary may approve and shall provide that Tenant
shall not have the right of set off or defense to payment of rents for any event or act that
occurred prior to such successor obtaining title to Grantor’s interest except to the extent such
event or act is continuing at the time such successot"_obtains such title. Tenant shall also
agree to execute such further evidences of attornment as Beneficiary may from time to time
request. Without Beneficiary’s written consent, Grantor shall not (a) collect or accept
payment of any Rents more than one month prior to the due dates thereof; (b) modify,
surrender or terminate any non-residential Lease; (c) waive, discharge, release or modify the
obligations of any tenant or other occupant of the Property under any non-residential Lease;
or (d) request or consent to the subordination of any non-resideritial Lease to any lien
subordinate to this Deed of Trust. Any attempted action in violation of this Section 6.4 shall
be null and void. Without in any way limiting the requirement of Beneficiary’s consent
hereunder, any sums received by Grantor in consideration of any termination (or the release
or discharge of any lessee), modification or amendment of any Lease shall be applied to
reduce the outstanding Secured Obligations and any such sums recelved by Grantor shall be
held in trust by Grantor for such purpose.

6.5  Beneficiary in Possession; Appointment of Receiver

Upon any Event of Default, Beneficiary may, in person, by agent or by a court- '
ap