IR

Skagit County Auditor

| Retul'nAddress

7.5 BANK NATIONAL ASSOCIATION
Conimeréial Bankmg

1420 Fifth Avenue, 1 1 Floor

Seattle, Washington 98_101

Attn: Antonio D Mason CHICAGO T,TLE

200553

Document Title(s) (or transactmns contained therein):

1. FEE AND LEASEHOLD DEED OF TRUST, ASSIGNMENT OF RENTS AND LEASES AND
SECURITY AGREEMENT AND FIXTURE FILING

2.
3.

Reference Number(s) of Documents asmgneﬂ or refeased:
{on page ___ of documents(s))

Grantor(s) (Last name first, then first name and-initials):
1. MJIBPROPERTIES LLC, a Washington limited liability company.

d
s

3 D Additional names on page ___ of document. -

Grantee(s) (Last name first, then first name and mtzals)
1. U8 BANK NATIONAL ASSOCIATION

2. U.5.BANK TRUST COMPANY, NATIONAL ASSOCIATION

3. [_] Additional names on page ___ of document.

Legal description (abbreviated: ie. lot, block, plat or section, township, :range} +
PTN 19-35-02 S

Full legal is on Exhibit A of document.

Assessor's Property Tax Parcel/Account Number

P78000, 4198-000-041-0005, P78001, 4198-000-041-0104, P77998, 4198-000-028- 0002

P78006, 4198-000-044-0101, P32974, 350219-0-065-0008, P32975, 350219-0-066-0007,

P32976. 350219-0-067-0006, P78002, 4198-000-043-0003, P32972, 350219-0-062-0001, e
P78007, 4198-000-045-0008, P32977, 350219-0-068-0005, P32979, 350219-0-069-0012, P37981 and
350219-0-070-0019

12187-5135/LEGAL 235372414 4

7i212012 Page 1 of 4810:28AM




TABLE OF CONTENTS

Lo _T]_TLE AND USE ..o esasensemse s ns o s esere e 5

"1 J o WATTANLY OF T8 oottt 5
120 ""NdnAgricultural Use; Commercial LOAN ..o 5
2. GRANTGR S COVENANT S e e s et 5
21 Payment and Performance of Secured Obligations ... 5
2.2 Payment of Taxes, Utilities, Liens and Charges ... .......ooorecurrroecriceoncrncnns 6
(a) . Taxesand ASSeSSIENS ... 6
() UHHES oo eeev et ss s sa st 6
(c¢) Labor A Materials oo ©
(d)  Liensand Charges ..o, 6
(e) Taxes, Assessments and Other Charges Imposed on
Beneﬁcmry fnd .
2.3  Insurance ... Ny S USROS PPV SN
(a) Coverages Reqmred ........................................................................ 7
(b) PO IO .o e st et eeenetaem e eta e et a b e e e n e e e eneeneas 7
() Payment; Renewals ......................................................................... 8
(d)  Application of Insurance Proceeds ...............occoovrurreerevmrrscrsrmesennns 8
(e) Application of Insurance Proceeds to Restoratiofni........ccveiiennene 9
(f) Transfer of Title............. LT AN SO YUUTO TR 10
24  Preservation and Maintenance of Propeﬂy Right of Enﬁ’y ...................... 10
(a) Preservation and Maintenance ..., X
(b)  Alterations............ocooooooeroerees i e e e st
(©)  Right of EDIY coooorveeroncoeecen oo L S
2.5 Parking...ocooooocrieneeecne e e et ep eyt oo
26 Use Of PIOPerty .ocooooiriecreeeerccrmeeree e
27 Condemnation .......cooooveoioeerirarmeonreeecenaenann TR el
(a) Proceedings .........coooeeieeimiiineccnc s s
(b)  Application of Condemnation Proceeds ... ................... 12
2.8  Protection of Beneficiary’s Secunty ........ e
2.9  Reimbursement of Beneficiary’s and Trustee’s Expenses Tt
2.10 Books and Records on Property..........coeevecrerevinnns: TS
2.11 LeaseholdProvnsmns.....................................d...._...._.....,....-.;:._....__.'.*.'..'..._._....-...
3. RESERVES.......oomouoeeoooorooooooeoooooooosooooooeeoosreeeesesss st 17
3.1 DPOSIES..ooeerreeceeeeeeeeeeeeeeoe oo enenrensennsarnsssenenssnssnessennenns et 1T
32 Application of DEPOSIS ......ooveeeiuirecemeeeeeee e ses s i, 187
33 AJusRents 10 DEPOSIS ... ueweeeceeeeeeeemoeeeeeeeee s meen e e B8
3.4 Conditional WaIVET ...........covvuiueeeeeeeseeeeceeoeeeeeeeeeeeee s esescessesrsacensansants 18757 F
DEED OF TRUST PAGEi . °
12187-5135LEGAL23532414 4 [EXECUTION COPY]
Skagit County Audttor

7/212012 Page 2 of  4810;28AM



- /4 RESTRICTIONS ON TRANSFER OR ENCUMBRANCE ......c..ccoicorririorn 18
757 UNIFORM COMMERCIAL CODE SECURITY AGREEMENT .......occorrcere 19
517 Grant to Beneficiarny ...t 19
.52 - Beneficiary’s Rights and Remedies......... et et e et n et ensaae e neprarasene e 19
53, Warranties, Representations, and Covenants of Grantor..._.._............. .20
0 OO OO OO O 21
5.5 _Presentments ............................................................................................. 21
5.6 - Personal Property Designation Statement...............coooomioiirninincieooens 21
5.7  Financing Statement. ... 21
6. ASSIGNMENT OF RENTS AND LEASES....occccocuummeermsmmmsimsmrrscosiosreos 22
6.1  Assignment of Rents And LeASES — —.—.ooooeeeeoeeeeeeeseeeeseeeeee oo eeeesreene 22
6.2  Collection 0f ReDES Sttt ere s 22
6.3  Grantor’s Represéntations and WarTanties ...............ccccereriireineeenraeeeenns 23
6.4 Leases of the Propertyu:. i e 23
6.5  Beneficiary in Possessmn Appomtment of Recelver.........occoeoiieiiienen, 24
6.6 Application of Rents SO S 24
6.7  Deficiencies...........: gt L et ereareere st e e et e asr e e s e nean e e sne 25
6.8  Beneficiary Not Mortga zee in Possessmn ................................................ 25
6.9  Enforcement. ... ..ot s e 25
7 LOAN AGREEMENT.............. IS O S 25
71 AGVANCES oo et vee st unfusmsrasaesass o sesesseassareenes e 25
7.2 Assignment of Claims .2 il 25
73 Default under the Loan Agreement. g e onee e 26
8. EVENTS OF DEFAULT .ooooooooooooicoerieeoeeisdonssereersssossonss e emsssseneesesens 26
8.1  Eventsof Default ... ... e
8.2  Inapphcability of Cure Penods.................
83  Form of NOUCE ...
9 REMEDIES.....c..cocciiiiiii i eneerarasese e e s eeeesesaene e SRS P
9.1 Acceleration upon Default; Additional Remedies ............
92  Prepayment Fee ... SRS
93  Exercise of Powerof Sale. ..o, :
94  Application of Sale Proceeds..........ccoovvviininiiiniiess
9.5  Waiver of Order of Sale and Marshalling :
9.6 Nonwaiver of Defaults ... 29,
9.7  Expenses during Redemption Period........... e et 290
9.8  Foreclosure Subject to Tenancies ... sbianen s 2850
9.9  Remedies Cumulative . .............o.ooooeememiiccreeeee s irnra e cecnensese e 29
9.10  Beneficiary’s and Trustee’s EXPenses ..........oocoooomccimnncinnncenes 30
DEED OF TRUST “pagei
12187-5135/LEGAL23532414.4 [EXECUTION COPY]
llg lLMOZOLbb
Skagit County Auditor

7/2/2012 Page 3 of 4810:28AM



10 GENERAL s 30

10__2_:-

L 103

10.5
10.6
10.7

108

10.9

10.10
10.11
10.12
10.13
10.14
10.15
10.16
10.17
10.18
10.19
10.20
10.21
10.22
10.23
10.24
10.25
10.26
10.27
10.28
10,29

Exhibit A

DEED OF TRUST

12187-5135/LEGAL23532414.4

INO OO oot e e an e e e nae et e aen e n et a s n e n e 30
Application of PayIments..........coceveiciniininimmnninisa e 30
Appraisal COstS .o 31
STaposTHON OF TAX ..ot s 3
" _Redonveyauce ........................................................................................... 32
BUCEESSOT TIUSIEE. ... e.ereeeem e en et e eemeaeecmeecmeee bt s 32
-Beneﬁcmry g S v U 32
SUBTOZAtION -t 32
Limitation.on Interest and Charges.......cocovvmcemesinrmsnscnenneec e 33
Addltlonal Documents; Power of AHOIMEY .....ooeoen o 33
Waiver Of Stattite:0f LUNIGAHONS. .......cceereorrmrmerrermrarmerecacaecesiesnaranaesesscecs 33
Forbearance by Beneficiary Nota Walver..........nin 33
Entire Agreement; Mod:ﬁcanons and Walvers ........oooeeeeerecaanerimeenen 34
Notice ........... et eaeaeeeaeeeemeeesameeseeeieeoiiiiemii<imiicriiitieimieesssesssssesesstines

Governing Law Severablhty Captions
Definitions :
Successors and Asm@s Apgents
Number; Gender... .. .. s reee e s enss s ersn e ens s s
THIIE  ooooeveeeeeeeeeees e e s e e e eee et ee oo et emmemeen s et esmnesses s emensnasn s rn s arnssnrnsas
Request for Notice ...t BSOS
Assignment of Loan Documents......c.....
Estoppel Certlﬁcate................._...-..._..-.'.'...;.i..'-._ ................................................
R L e ER G 13071 O U OO PRR
Certain Obligations Unsecured.............,._._,,...-. ............................................
Beneficiary Statement ... Bt Bt e reneserme e s sn e
[Intentionally Omitted) o
Statement of Default .........ooo oot
Waiver of Defenses . ..o s i e e
Waiver of Jury Tral ... S e brrnerneneseeressassais

- LEGAL DESCRIPTION

[EXECUTION COPY]

e

Skaglt County Auditor

712/2012 Page 4 of 4810:28AM



FEE AND LEASEHOLD DEED OF TRUST, ASSIGNMENT OF RENTS AND
' LEASES AND SECURITY AGREEMENT

(Fixture Filing)

THIS INSTRUMENT ALSO CONSTITUTES AND IS FILED AS A FIXTURE
FILING UNDER THE WASHINGTON UNIFORM COMMERCIAL CODE.

THIS FEE AND LEASEHOLD DEED OF TRUST, ASSIGNMENT OF RENTS
AND LEASES, AND SECURITY AGREEMENT (“Deed of Trust”) is made this 25th day of
June. 2012, by Grantor, MJIB PROPERTIES LLC, a Washington limited liability company
(“Grantor™), whose mailing address is 9125 10th Avenue South, Seattle, WA 98108. The
Trustee is U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION, whose address 1s
111 S.W. Fifth Avenue, Portland, Oregon 97204, The beneficiary is U.S. BANK
NATIONAL ASSOCIATION a national banking association, whose mailing address is
1420 Fifth Avenue, 11% Floor; Seatﬂe Washmgton 98101 (“Beneficiary”).

For purposes of Article 9 of the Umfonn Commercial Code (RCW 62A.9A), this
Deed of Trust constitutes a Security Agleement 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 fo Article 9 of the Uniform Commercial Code,
RCW 62A.9A-501(c). :

In consideration of the loan (“Loan™) evzdeuced by the Note descnibed below, Grantor
hereby irrevocably GRANTS, TRANSFERS, CONVEYS and ASSIGNS to Trustee, IN
TRUST, WITH POWER OF SALE, all of Grantors present-and future estate, right, title,

claim and interest, either in law or in equity, in and to the’ followmg property (“Property”):

(a)  The real property described on Exhibit A, all nightsto 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 ot hereafter
belonging or in any way appertaining to such real property (“Land™). < -~

(b)  The lessee’s interest in and to that certain aquatic lands lease (lease no. 22-
078655) dated October 6, 2011, by and between the State of Washington Departinent of
Natural Resources, as lessor, and Grantor. as lessee, which was recorded on Juné 29, 2012 in
the real estate records of Skagit County, Washington, under file no. 201206290123 (together
with all amendments, modifications, exhibits and supplements thereto, the “Gr: ound Lease")
covering Parcel 7 of the Property described in Exhibit A:

DEED OF TRUST PAGEI. R
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S 77 {e)  All'buildings, improvements and tenements now or hereafter located on the
. Land (“Improvements™), including, without limitation, all fixtures, articles and accessions of

property attached to, or used or adapted for use in the ownership, development, operation 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,
ventilating, refrigerating, plumbing, generating, power, lighting, {aundry, maintenance,
incinerating, lifting, cleaning, fire prevention and extinguishing, security and access control,
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 miurrors, window shades,
blinds, screens, awnings, storm doors, windows and sash; all carpeting, underpadding, floor
covering, paneling, 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 without material injury to the freehold.

(d)  All of the present and fiiture rents, revenues, issues, accounts, general
intangibles, investment property, instruments, money, cash equivalents, profits and income 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. e

(e) All Grantor’s assets, including; without limitation, tangible and intangible
personal property now or hereafter used or acquired in coitfiection with or in any way arising
out of or related to the ownership, development, operation or maintenance of the Land and
Iinprovements, including, without limitation, all furniture, furnishings, equipment, inventory,
supplies and other goods, wherever located, whether in the possession of Grantor,
warchousemen, 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 narmes; all contract
rights (including, without limitation, all architectural, construction, engineering, consulting
and management contracts, all insurance policies, and all performance, payment, complefion
and other surety bonds); and all claims, causes of action, warranties, accounts receivable,
escTow accounts, insurance policies, deposits (including tax, insurance and other reserves),
instruments, documents of title, general intangibles and business records. .-~ "

(§  All present and future monetary deposits given to any public or private utility
with respect to utility services furnished to the Land or the Improvements. A

DEED OF TRUST PAGE? .
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S (2)  All proceeds (including claims and demands therefor) of the conversion,

" ~voluntary or invohmtary, of any of the foregoing into cash or liquidated claims, including,
without limitation, the insurance proceeds and condemnation awards.

N " All other right, title and interest Grantor may now have or acquire under the
Ground Léase, including, without limitation, all rights of first refusal and options to purchase
or lease the I'and or Improvements or any portion thereof or interest therein set forth in the
Ground Lease, all tights and interests of Grantor in any bankruptcy proceeding involving the
lessor under the Ground Lease, and any greater estate in the Land or Improvements owned or
hereafter acquired. -+~

() All.__ﬁ}o'é'eedél 6f__the foregoing.
TO SECURE THE FOLLOWING (“Secured Obligations”):

(1) Pa.y‘meﬁft. of ﬂle__sum of $5,000,000.00 with interest thereon, according
to the terms and provisions of a promissory note (“N ote”) of even date, made by
Grantor and payable to Beneficiary.

(2)  Payment ofall Q.théf sums which are or may become owing under the
Loan Documents (as hereinafter defined).

(3)  Performance of all other obligations under the Loan Documents.

(4)  Payment and performance of all-obligations of Grantor under this
Deed of Trust, together with all advances, payments or other expenditures made by
Beneficiary or Trustee as or for the payment or performance of any such obligations
of Grantor. S L

(5)  Payment and performance of all-.bbl_igatiéns__,'if any, and the contracts
under which they arise, which any rider attached to and fecorded with this Deed of
Trust recites are secured hereby. ' T

(6)  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 1s secured
by this Deed of Trust. A

(7)  All modifications, extensions and renewals of any of theSecured
Obligations (including without Limitation, (a) modifications, extensions or renewals at
a different rate of interest, or (b) deferrals or accelerations of the required pn'n'cjpal o

payment dates or interest payment dates or both, in whole ot in part), however = .-

DEED OF TRUST PAGE3 .
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"+ evidenced, whether or not any such modification, extension or renewal is evidenced
~" .~ by-anew or additional promissory note or notes.

(8) All indebtedness, obligations, covenants and agreements of Grantor
“inder any agreement between Grantor and Beneficiary, whether or not in writing,
" relating to (i) any fransaction that is a rate swap, basis swap, forward rate transaction,
“commodity swap, commodity option, equity or equity index swap or option, bond,
note or bill option, interest rate option, cap, collar or floor transaction, swap option, or
any other; similar transaction (including any option to enter into any of the foregoing)
of any’ ccmbma’uon of the foregoing, 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 Cleanng House or other means,
and (111) grantmg prowsmnal credit for deposits or paying checks, drafts or other
instrments. :

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 mvolu.ntary and however arising, whether due or
not due, absolute or contingent, liquidated or unliquidated, determined or undetermined, jomt
or several, including without limitation, al} principal, interest, charges, including prepayment
charges and late charges, and loan fees at any time accruing or assessed on any Secured
Obligation, -

As used herein, the term “Loan Documents” means the Note, this Deed of Trust, the
Loan Agreement (“Loan 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 and Guarantors in favor of
Beneficiary), and any and all modifications, extensions, renewals and replacements thereof.
The Secured Qbhgations may be indexed, amended, modlﬁed adlusted renewed or
renegotiated. Grantor’s obligations under the Indemnity Agreement are not secured by this
Deed of Trust. 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, 1f
provided therein, that: (a) the Note, the Loan Agreement or any other Secured Obligation
may permit borrowing, repayment and reborrowing and {b) the ate of interest on one or
more of the Secured Obligations may vary from time to time. Absent default under the terms
of the Secured Obligations, all advances thereunder by Beneficiary are oblig"atory"and are
secured by this Deed of Trust. All such obligatory advances shall have the same pnonty as
the funds initially advanced under any such Secured Obligation.

GRANTOR HEREBY REPRESENTS, WARRANTS, COVENANTS AND |
AGREES AS FOLLOWS: :

DEED OF TRUST PAGE4
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1. TITLE AND USE
11 . Warranty of Title

Grantor warrants, represents, covenants and agrees as follows: (a) Grantor holds
maxketable fee simple title to Parcels 1,2, 3, 4, 5 and 6 of the Land described on Exhibit A
and leasehold title to Parcel 7 of the Land described on Exhibit A with the full nght 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
Pennitted Exceptions; (c) no other lien or encumbrance, whether superior or inferior to this
Deed of Trust, shall be created or suffered to be created by Grantor without the prior written
consent of Beneﬁmary (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; {e) complete and current copies of the
Permitted Exceptions havé been. ﬁ_l_rmshed 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 copy
of all notices delivered in connection with the Permitted Exceptions; {g) Beneficiary has the
right to contact the other parties to the Permitted Exceptions to confirm the status thereof,
and Grantor shall, from time to tinie, at the tequest of Beneficiary, request of such parties a
certificate confirming such information regarding the Permitted Exceptions as Beneficiary
may request; and (h) Grantor shall forever wairant and defend the Property unto Beneficiary
against all claims and demands of any other person whatsoever, subject only to
nondelinquent taxes and assessments and the Permitted Exceptions. As used in this Deed of
Trust, “Permitted Exceptions” means the exceptions to title to the Property set out in
Schedule B to the mortgagee’s policy of title insurance insuring the lien of this Deed of Trust
delivered to Beneficiary, in connection with the Loan." S

1.2  NonAgricultural Use; Commercial Loan

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

2. GRANTOR’S COVENANTS |
31  Payment and Performance of Secured Obligations

Grantor shall pay when due all sums which are now or which may become owmg
under the Note, and shall pay and perform all other Secured Obligations in accordance w1th
their terms.

DEED OF TRUST PAGE'S
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22 Payment of Taxes, Utilities, Liens and Charges
.. {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 {including, without limitation,
nongovernmental levies or assessments such as maintenance charges, owner association dues
or charges, or fees, levies or charges resulting from covenants, conditions or restrictions)
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 aIl receipts evidencing such payments.

(b) Unhnes

Grantor shaJI pay’ when due all utility charges and assessments for services furnished
to the Property. .

(¢) Laborand ..Ma'iieri"als

Grantor shall pay when due the clalms of all persons supplying labor or materials to
or in connection with the Property.”

(d) Liens and Chargés

Grantor shall promptly discharge 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 other 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 paymnent of such lien; encumbrance or other
charge so long as (1) 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 los__t_ and (1) 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. =" .7 . 4

(¢)  Taxes, Assessments and Other Charges Imposed 'oli-;Be'neﬁciary

If, at any time after the date of this Deed of Trust, any law 15 enacted or chamzed
(including any interpretation thereof) which subjects Beneficiary to any increase in-any tax .
(except federal or state income taxes), assessment or other charge, in any form neasured. 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 paymentwould-
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| be unl.zi_wful, Beneficiary may declare all accrued interest and the entire principal balance of
¢ the Note immediately due and payable.

23 Insurance
(a) . Coverages Required

Grantol shall keep the following insurance coverages in effect with respect to the
Property: -

(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 a “replacement cost endorsement” without reduction
for depreciation, and shall also contain loss of rents and/or business interruption
insurance coverage, 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 endorsemuents as Beneficiary may
reasonably request. All such endorsements shall be in fonn and substance
satisfactory to Beneficiary: . '

(2) Commerctal general liability insurance against claims for bodily
injury, death or property damage occurrmg on 1in or about the Property in amounts
and on terms acceptable to Beneﬁcxary 5

(3)  Flood insurance in an amount sansfactory to Beneficiary and on terms
satisfactory to Beneficiary if the Land 1s located ma demgnated flood hazard area.

(4)  Rental and/or business mteﬂupthn nmurance for a period of ot less
than twelve months in amounts and otherwise on terms satisfactory to Beneficiary.

(5)  Insurance against such similar or other hazards, casualties, liabilities
and contmgenmes mn such forms and amounts, as Beneﬁc:ary may from time to time
reasonably require.

(b)  Policies

Each insurance policy shall be with a company and in a form acceptable to .
Beneficiary. Each hazard insurance policy shall include a Form 438BFU or equivalent
mortgagee endorsement in favor of Beneficiary. Each liability insurance pohcy shall name
Beneficiary as an additional insured. All required policies will provide for at least thirty *.
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, ora .~ - =
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’cemﬁed copy thereof together with a certificate of insurance setting forth the coverage, the

" Yimits of liability, the carrier, the policy number and the expiration date. As secunty for the

Secured Obligations, Grantor hereby assigns to Beneficiary all required msurance policies,
together with all proceeds thereof, rights thereto and all unearned premiums returnable upon
cancellatlc_m o

- (c ) . . Payment; Renewals

Grantot shall promptly furnish to Beneficiary all renewal notices relating to insurance
pohcxes Except as the same may otherwise be pald under Section 3, Grantor shall pay all
preniums on insurance pohc1es directly to the carmer. At least 30 days prior to the
expiration date of ¢ach such policy, Grantor shall furnish to Beneficiary a renewal policy m a
form acceptable to Beneﬁc:ary, together with evidence that the renewal premium has been
paid. _ o

(d) Apphcatlon nl‘ Insurance Proceeds

In the event of any lossin excess of $25,000 (“Material Loss™), Grantor shall give
prompt written notice thereof to the insurance carrier and Beneficiary, and Grantor hereby
authorizes Beneficiary as Grantor’s attomey—m—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 obhgatlon to do so; further provided, as
long as no Event of Default exists at the ime of such casnalty or during the time of pursmt of
such insurance claim, Grantor shall have the nght to make proof of loss, adjust, compromuse,
pursue and otherwise prosecute the claim for 1 insurance proceeds resulting from such casualty
on the condition that Grantor shall pursue such claim dlhgently and reasonably and shall
keep Beneficiary regularly informed as to such efforts; and Grantor is not authorized to, and
shall not, compromise, settle, dismiss or otherwise dispose of sich jusurance claim w1thout
Beneficiary’s approval, which approval shall not be reasonably withheld or delayed. In the
event of a casualty not amounting to a Material Loss, Grantor shall notify Beneficiary
thereof, and providing an Event of Default does not exist at the time or at-any time during
which the claim for such casualty loss has not been settled or concluded. Grantor shall have
full right and authority to submit proof of loss, pursue, negotiate, compromise, settle and
otherwise prosecute the claim for insurance proceeds relating to such casualty loss without
the involvement or intervention of Beneficiary. Except as provided in Subsection 2.3(e),
Beneficiary shall apply any insurance proceeds received by it hereunder first to. the payment
of the costs and expenses incurred in the collection of the proceeds and then m its absolute
discretion and without regard to the adequacy of its security, to: A

(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 T
without the imposition of any prepayment fee otherwise payable under the Note but
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o '_ 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 Beneficiary’s prescribed

'_'_dlsbursement control procedures, for the cost of restoration or repair of the Propety.
Beneficiary may, at its option, condition the reimbursement on Beneficiary’s approval
“of the -plans and spemficatlons of the reconstruction, contractor’s cost estimates,
architect’s _cer.tlﬁcatesr waivers of liens, sworn statements of mechanics and
materialmien, and:such other evidence of costs, percentage completion of
construction, 'appii'cation of payments and satisfaction of liens as Beneficiary may
reasonabiy requue .

Except to the extent that insurance proceeds are applied to payment of the Secured
Obhgatmns nothing herein contained shall be deemed to excuse Grantor from restoring,
repairing or maintaining the Property as provided in Section 2.4, regardless of whether or not
there are msurance proceeds ava:labie o} § whether any such proceeds are sufficient m amount.

(e) Apphcauon of Insurance Proceeds to Restoration

Notwithstanding the prov1s1ons of Sectxon 2.3(d), in the event of a Material Loss,
Grantor, rather than Beneficiary, shall have the right to direct the application of insurance
proceeds to payment of the Secured Obligations or to repau or restoration of the Property
upon satisfaction of the following conditions:

(1) There is then no Event. "of flefalﬂt nor any event or condition which
would be an Fvent of Default if not cured w1thm the tlme allowed.

(2)  If the proceeds are to be apphed fo repan' or restoration then in
addition to the matters required under Section 2. 3(6)(2) -above, Beneficiary shall have
approved each of the following with respect to the repair or restoration: (1) the
construction contract, and if required by Beneficiary; payment and performance
bonds with dual obligee rider; (ii) evidence that the msurance: 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 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 comphance with all applicable laws, ordinances
and regulations; (v) evidence that such repair or restoration of the Property will. be
completed at least 30 days before the current maturity date under the Note orany.
extended maturity date if Grantor at that time has the right to such extension and if*.
such right to extension has been timely and properly exercised n accordance with the :
terms and conditions of the Note; and (vi) evidence that upon the completion of any
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_ such repair or restoration the Property will produce sufficient income and be of
" sufficient value to be adequate security for the Secured Qbligations.

. 7 (3 Eachdisbursement shall be made in accordance with and subject to the
" provisions of the Loan Agreement.

{4y . Grantor shail execute and deliver to Beneficiary such additional
security documents and instruments as Beneficiary deems necessary to continue and
to perfect Beneficiary’s security interest i the Property.

(0 . Transfer of Title

If the Propérty 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 unearnied premiums thereon and in and to the proceeds resulting
from any damage to the Pf@peity’ prior to such sale or acquisition.

24  Preservation and l\lea_z:a'in.té'nance of Property; Right of Entry
(@)  Preservation "a.“.l:ld' Msiﬁtenance

Grantor represents and warrants that the Improvements are free from damage cansed
by fire or other casualty, Grantor shall (i) not commit or suffer any waste or permit any
impairment or deterioration of the Property, (ii) not abandon the Property, (1i1) 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 event 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, improvements, fixtures, equipment, machinery and appliances thereon,
in good condition and repair and shall replace fixtures, equiptent, machinery and appliances
of the Property when necessary to keep such items in good condition and repair, and
(v) generally operate and maintain the Property in a commercially reasonable manner.

()  Alterations

None of the Improvements shall be structurally altered, removed or demolished, in
whole or in part, without Beneficiary’s prior written consent, provided, however, that
Beneficiary’s consent shall not be required for minor structural alterations costing less than
$25,000 in the aggregate. Grantor shall not remove any fixture or chattel covered by this
Deed of Trust and adapted to the use and enjoyment of the Property at any fime without -,
Beneficiary’s prior written consent unless actually replaced by an article of equal suitability.
which is owned by Grantor free and clear of any lien or security interest. This Section shall
not apply to non-structural interior or exterior fixtures, improvements or alterations provided .
by Grantor or a tenant of Grantor in the name of leasehold tenant improvements and/or~ "
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S/ =_$ig'_ﬁa ée, providing that such fixtures, improvements or alterations are of equal or greater

- valne in comparison to those replaced and are installed in accordance with applicable law

(;ii_chiding. in accordance with all applicable permitting requirements).
| | ‘(€)  Right of Entry

B:eueﬁciai'y='i$_ hereby authorized to enter the Property, including the interior of any
structures, at reasonable times and after reasonable notice, for the purpose of inspectmng the
Property to detEImme Grantor s compliance with this section.

2.5 Parkmg

If any part 'of thé _automobile parking areas included within the Property is taken by
condemmation, and before the p'afking areas are diminished for any other reason, Grantor
shall take all actions as are necessary to provide parking facilities in kind, size and location to
comply with all governmental zoning and other regulations and all leases. Before making
any contract for substitute parking facilities, Grantor shall furnish to Beneficiary satisfactory
assurance of completion thereof free of hens and in conformity with all government zoning
and other regulations. L o

2.6  Use of Property

Grantor represents and warrants to-Beneficiary that the Land, the Improvements and
their intended use by Grantor comply with all applicable restrictive covenants, zoning and
subdivision laws, ordinances, regulations and legal requirements, building codes, flood
disaster laws, applicable health and environmental laws and regulations and all other laws,
ordinances, regulations, orders and legal requirements issued by any state, federal or
municipal anthority having or claiming jurisdiction ovet the Property. Graator shall comply
with all laws, ordinances, regulations 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 comection 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. Grautor shall not initiate or acquiesce in a change in the zomng class:ﬁcauon of
the Property without Beneficiary’s prior written consent. :

2.7 Condemnation
(a) Proceedings

Grantor shall promptly notify Beneficiary of any action or proceeding relating to any.
condemmnation or other taking (including, without limitation, any change in the grade of the
Property), whether direct or indirect, of the Property or part thereof ot interest therein, and
Grantor shall appear in and prosecute any such action or proceeding unless otherwxse
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* directed by Beneficiary in writing. Grantor authorizes Beneficiary, at Beneficiary'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 condemmnation or other taking.
Al awards, payments, damages, direct, consequential and otherwise, claims and proceeds
thereof, in connection with any such condemnation or other taking, 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. Provided, Grantor shall be
entifled to take all such actions in its own name as to all such proceedings as long as no
Event of Default exists duting the pendency thereof and providing Grantor pursues the same
reasonably and diligently, keeps Beneficiary timely advised thereof, and does not settle or
compromise the same withont Bepeficiary’s express written consent, which consent shall not
be unreasonably W1thheld or delayed

(b) App]lc_atmn of Condemnation Proceeds

Beuneficiary shall api)l*jany such :proceeds in the manner and upon the terms and
conditions set forth in Section 2.3(d) relating to the application of insurance proceeds.

2.8  Protection of Benéfiéiaryf’..s Security

Grantor shall give notice to Beneficiary of and shall appear in and defend any action
or proceeding 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
action or proceeding 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
aly appearances, disburse any sums, pay or settle any. claitns 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 (i1i) otherwise protect Beneficmry 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, reaswable__legal fees

29  Reimbursement of Beneficiary’s and Trustee’s Expenses -~

All amounts disbursed by Beneficiary and Trustee pursuant to Sectmn 2 8 or any
other provision of this Deed of Trust or the other Loan Documents, with interest thereon at
the default rate of interest set forth in the Note (“Default Rate™) 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 Defanlt Rate or the maximum rate permitted by law. L
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L 2.10 Books and Records on Property

" Grantor shall keep and maintain at Grantor’s address stated above, or with a property
manager whose name and address have been provided by Grantor to Beneficiary, 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, coritracts, 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 Beneﬁmary by Grantor as being true, correct and complete: (a) copies of all
leases and other agreetmeiits for occupancy or use of all or any portion of the Property, (b) a
rent roll for the Property,; ‘showing the name 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) Coples of the most recent real and personal property tax
staterents for the Property, and (d) copies of the most recent statements for the msurance
coverage maintained pnrsuant to tlns Deed of Trust.

2.11 Leasehold Prmnsmns

(a) Grantor hereby covéné:nts'" warrants and represents to Beneficiary with respect
to the Ground Lease and Grantor’s leasehold estate thereunder as follows:

O The Ground Lease 13 mfull force and effect and, except as otherwise
disclosed to the Beneficiary prior to the date hereof, unmodified by any writing or otherwise;

(2)  All rent, additional rent aﬁd/of:_ oﬂiér éﬁa’rges reserved in or payable
under the Ground Lease have been paid to the extent that they are payable to the date hereof;

(3)  Grantor enjoys the quiet and péaééﬁﬂ ]?éssgéss_ion of the leasehold
estate; S i

()  Grantor has not delivered or received any notices of default under the
Ground Lease and is not in default under any of the terms of the Ground Lease and there are
no circumstances which, with the passage of time or the giving of notlce or both. would
constitute a default under the Ground Lease; : A

(5)  The lessor under the Ground Lease is not in defalt under any of the
terms of the Ground Lease on its part to be observed or performed,; S :

(6)  Grantor has delivered to Beneficiary a true, accurate and complete
copy of the Ground Lease; L .
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A (7)  Grantor promptly shall pay the rent and all other sums and charges
" 1nentioned in, and payable under, the Ground Lease;

. {8)  Grantor promptly shall perform and observe all of the terms, covenants
and condmons required to be performed and observed by the lessee under the Ground Lease,
the breach of which could permit any party to the Ground Lease to validly terminate the
Ground Lease (including, but without limiting the generality of the foregoing, any payment
obligations), shall do all things necessary to preserve and to keep unimpaired its rights under
the Ground Lease, shall not waive, excuse or discharge any of the material obligations of the
lessor under the Ground Lease without Beneficiary’s prior written consent in each instance
and shall dili gently and contmuously enforce the material obligations of the lessor under the
Ground Lease; i :

(9)  “Grantor shall not do, permit or suffer any event or omission as a result
of which there could oceur a default under the Ground Lease or any event which, with the
giving of notice or the passage of time, or both, would constitute a default under the Ground
Lease which could permit any party to'the Ground Lease to validly terminate the Ground
Lease (including, but without lumtmg the generahty of the foregoing, a default mn any
payment obligation);

(10) Grantor shall nof cancel terminate, surrender, modify or amend or in
any way alter or permit the alieration of any of the provisions of the Ground Lease or agree
to any termination, amendment, modification or surrender of the Ground Lease without
Beneficiary’s prior written consent in each mstance wh;lch consent shall not be uareasonably
withheld or conditioned; 5

(11}  Grantor will promptly notlfy Beneﬁcxary of any defaults by any party
under the Ground Lease and shall deliver to Beneficiary copies of any notice of default by
any party under the Ground Lease, or of any notice frommn the lessor under the Ground Lease
of its intention to terminate the Ground Lease or to reenter and take possession of the
Property, immediately upon delivery or receipt of such notlce as the case may be;

(12)  Grantor shall promptly furnish to Beneﬁcwty coples of such
information and evidence as Beneficiary may request concerning Grantor’s due observance,
performance and compliance with the tenms, covenants and condmons of the Ground Lease;

(13)  Grantor shall not consent to the subordmatlon of the Gfound Lease to
any mortgages of the fee interest and/or leasehold interest in the Property S

{14)  Any default under the Ground Lease by Grantor or any fmlure by
Grantor to perform its obligations under the Ground Lease shall constitute a default '
hereunder; and .
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Iy (15) Grantor, at its sole cost and expense, shall execute and deliver to
__..-Beneﬁcmry within five days after request, such documents, instruments or agreements as
may be teqmred to permit Beneficiary to cure any default under the Ground Lease.

“(b) . In the event of default by Grantor in the performance of any of its obligations
under the Ground Lease, including, but without limiting the generahty of the foregoing, any
default'in the. payment of any sums payable thereunder, then, m each and every case,
Beneﬁclary may, al its'option, cause the default or defaults to be remedied and otherwise
exercise any andall of the rights of Grantor thereunder in the name of and on behalf of
Grantor. Grantor shall, onl'demand, reimburse Beneficiary for all advances made and
expenses incured by Beneﬁcxaxy in curing any such default (including, without limiting the
generality of the foregomg, reasonable attorneys’ fees and disbursements), together with
interest thereon computed at the Default Rate from the date that demand on Grantor for
reimbursement of such advance: 1s made by Beneficiary, to and including the date the same is
paid to Beneficiary. :

(c) Grantor shall give- Béneﬁcjiary notice of its intention to exercise each and
every option, if any, to extend the term of the Ground Lease, at least 30 days prior to the
expiration of the time to exercise such option-under the terms thereof. If Grantor intends to
extend the term of the Ground Lease, it shall deliver to Beneficiary, with the notice of such
decision, a copy of the notice of extension delivered to the lessor thereunder, together with
the terms and conditions of such extension.

(d) Grantor shall request and make-diligent efforts to obtain, within 20 days after
written demand by Beneficiary, an estoppel certlﬁcate from the lessor under the Ground
Lease setting forth (i) the name of the lessee and the lessor thereunder, (11) that the Ground
Lease is in full force and effect and has not been modified or, if it has been modified, the date
of each modification (iogether with copies of each such modlﬁcatmn) (ii1) the basic rent
payable under the Ground Lease, (iv) the date to which all rental charges have been paid by
the lessee under the Ground Lease, (v) whether a notice of default has been received by the
lessor under the Ground Lease Wthh has not been cured, and if such notice has been
received, the date it was received and the nature of the default, (vi) whether there are any
alleged defaults of the lessee under the Ground Lease and, if there are, setting forth the nature
thereof in reasonable detail, and (vii) if the lessee under the Ground Lease shall be in default,
the default. : e

(e) Anything contained herein to the contrary notwﬂhstandmg thls Deed of Trust
shall not constitute an assignment of the Ground Lease within the meaning of any prows:on
thereof prohibiting its assignment and Beneficiary shall have no liability or obligation -
thereunder by reason of its acceptance of this Deed of Trust. Beneficiary shall be liable for_
the obligations of the lessee arising under the Ground Lease for only that period: of tlme '
which Beneficiary is in possession of the Property or has acquired, by foreclosure or
otherwise, and is holding all of Grantor’s right, title and interest therein. =
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(D It is hereby agreed that the fee title and leasehold estate shall not merge but
.-shall always be kept separate and distinct, notwithstanding the union of any of said estates in

* either the lessor under the Ground Lease, Grantor or a third party, whether by purchase or
otherwise: If Grantor shall acquire fee title to the property leased to Grantor, or any other
estate, title orinterest in the property demised under the Ground Lease, or any portion
thereof then; mmedlately upen Grantor’s acquisition thereof, this Deed of Trust
automatically shall spread to cover Grantor’s intetest in such leased property on the same
terms, covenants-and conditions as set forth herein. Upon such acquisition, Grantor, at 1t’s
sole cost and expense, shall deliver to Beneficiary an ALTA 2006 Mortgagee Title Insurance
Policy issued by a title insurance company acceptable to Beneficiary, insuring that this Deed
of Trust, as so spread to cover Grantor’s interest in such leased property, is a valid first lien
on Grantor’s inferest thefein, subject only to the Permitted Exceptions. It is the intention of
Grantor and Beneficiary that no documents, instruments or agreements shall be necessary to
confirm the foregoing spread of this Deed of Trust to cover Grautor’s interest in such leased
property, as aforesaid, and that such spreader shall occur automatically upon the
copsummation of Grantor’s acquisition of such estate, title or interest to such leased property.
Notwithstanding the foregoing, Grantor shall make, execute, acknowledge and deliver to
Beneficiary or so cause to be made, executed, acknowledged and delivered to Beneficiary, in
form satisfactory to Beneficiary, all such further or other documents, instruments, agreements
or assurances as may be required by Beneﬁclary to confirm the foregomg spread of this Deed
of Trust to cover Grantor’s interest insuch leased property. Grantor shall pay all expenses
incurred by Beneficiary in connection with the preparation, execution, acknowledgement,
delivery and/or recording of any such docmnents including, but without limiting the
generality of the foregoing, all filing, registration and recording fees and charges,
documentary stamps, mortgage taxes, mtanglble taxes and reasonable attorneys’ fees, costs
and disbursements. = :

(g)  Ifany action or proceeding shall be instituted to evict Grantor or to recover
possession of the Property or any part thereof or interest therein or any action or proceeding
otherwise affecting the Ground Lease or this Deed of Trust shall be instituted, then Grantor
will, immediately upon service thereof on or to Grantor, deliver to Beneficiary a true and
complete copy of each petition, summons, complaint, notice of motion, order to show cause
and of all other provisions, pleadings and papers, however des1gnated served n any such
action o proceeding. _ T

(h)  If the Ground Lease contains provisions which require mandatory arbitration
for the resolution of any disputes arising under the Ground Lease and, to the extent Grantor
has any nghts to agree to or approve such arbitration, Grantor will not agree to arbitrate any
disputes arising under the Ground Lease without the written consent of Beneficiary, which
consent can be withheld at the sole discretion of Beneficiary. Notwithstanding the foregomg
in the event that Beneficiary consents to such an arbitration, Grantor will give Beneﬁmary -
prompt written notice of the commencement of such arbitration and so long as no Event of -
Default shall have occurred and be contmuing, (1) Beneficiary shall have the right to
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_'intérvene and participate in any such proceeding, (ii) Grantor shall confer with Beneficiary to

¢ the extent-which Beneficiary reasonably deems necessary for the protection of Beneficiary,

* upon the written request of Beneficiary, and (iii) Grantor shall select an arbitrator who is
approved in writing by Beneficiary; provided, however, that if at the time any such
proceeding shall:be commenced or shall be in progress an Event of Default shall have
occurred and be continuing, Grantor hereby irrevocably appomts and constitutes Beneﬁclary
as its true and lawful. attorney-in-fact, which appointment is coupled with an interest, in its
name, place and stead, to exercise, at the expense of Grantor, all right, title and interest of
Grantor in connection with such arbitration, including the right to appoint arbitrators and to
conduct arbitration proceedings on behalf of Grantor. Nothing contained herein shall
obligate Beneficiary to participate in such arbitration.

(i)  Grantor shall, within ten days after written demand therefor from Beneficiary,
deliver to Beneficiary proof of payment of all items that are required to be paid by Grantor
under the Ground Lease; including; without limitation, rent and other charges required to be
paid under the Ground Lease '

) If the Ground Lease sha}l be terminated prior to the natural expiration of its
term, and if, pursuant to any provision of the Ground Lease, Beneficiary or its designee shall
acquire from the lessor under such Ground Lease a new lease of the Property demised
thereunder and the improvements located thereon, Grantor shall have no right, title or interest
in or to stch new lease or the leasehold estate created thereby, or renewal privileges therein
contained. :

3. RESERVES
31 Deposits

If required by Beneficiary, Grantor shall, at the time of making each monthly
installment payment under the Note, deposit with Beneficiary a sum, as estimated 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
premiums will become delinquent. Beneficiary may require Grantor to dep'osit"with
Beneficiary, in advance, such other sums for other taxes, assessments, premiums, charges
and impositions 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 i periodic mstallments, at Beneﬁcmry S,
option. If required by Beneficiary, Grantor shall promptly deliver to Beneficiary all bills and
notices with respect to any taxes, assessments, premiums and Qther Impositions. Unless .
Grantor and Beneficiary otherwise agree in writing, Beneficiary shall not be required to-pay .~
Grantor any interest, eamings or profits on any sums deposited with Beneficiary. All' sums -~
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' .’!__deposued with Beneficiary under tl:us Section 3.1 are hereby pledged as security for the

L Seculed Obhgahons
3 2 Application of Deposits

All such deposﬁed sums shall be held by Beneﬁcxary and applied in such order as
Beneﬁcmxy elects to pay such taxes, assessments, premiums 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 furned 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 hersunder. Upon payment in full of the Secured Obligations,
Beneficiary shall promptly refund to Grantor the remaining balance of any deposits then held
by Beneficiary.

33  Adjustments to Deposnts -

if the total deposits held by Beneﬁc;ary exceed the amount deemed necessary 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
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, premlums and Other Tpositions,
Grantor shall promptly deposit the deficiency with Beneﬁc:ary after receipt of written
demand from Beneficiary. o

34 Conditional Waiver

Notwithstanding the foregoing, Beneficiary shall not require the payment of reserves
as provided in this section until a delinquency occurs m the payment of such faxes,
assessments, premium and Other Impositions, or until the occurrencé of an Event of Default.

4. RESTRICTIONS ON TRANSFER OR ENCUMBRAN CE '

Neither the Property nor any part thereof or interest therein shall be encumbered sold
(by contract or otherwise), conveyed, leased {(except as prowded in this Section 4yor. .
otherwise transferred by Grantor; nor shall there be any change m (1) the ownersh1p or. .
control of any of Grantor’s stock if Grantor is a 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 partnershp,
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=__(w) the ownership or control of any beneficial interests in Grantor if Grantor is not otherwise

._.anatural person or persons, or (v) the ownership or conirol of any stock, membership, any

general partnershlp interest or any other beneficial interest in any corporation, partnership or
other entity that bas 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 Beneﬁcmary may require, including, without
limitation, the pavinent of a transfer review fee, an assumption 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
51 Grant to Beneficiary

This Deed of Trust cénstitiites__ a secutity agreement pursuant to the Uniform
Commercial Code with respect to e

(a)  Anyofthe Property whlch under applicable law, is not real property or
effectively made part of the real property by the provisions of this Deed of Trust, including
without limitation, the Other Impositions described in Section 3.1 herein; and

(b)  Any and all other property now or hereafter described on any Uniform
Commercial 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
Property (any and all such other property constltutmg “Praperty’ for purposes of this Deed of
Trust),

and Grantor hereby grants Beneficiary a security mterest n all propertv 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 des¢ription of collateral broader
than as set forth in this Deed of Trust. Grantor and Beneficiary agree, liowever, that neither
the foregoing grant of a security interest 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 Rights and Remedies

With respect to the Property subject to the foregoing security interest, Beneﬁcmry -
shall have all of the rights and remedies (i) of a secured party under the Uniform Coinmercial
Code, (ii) provided herein, including, without limitation, the right to cause such Property to/
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| besold by Trustee under the power of sale granted by this Deed of Trust, and (ii1) 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 Beneficiary’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 Beneficiary at the Land. Beneficiary
shall give Grarifor atleast five days’ prior written notice of the time and place of any public
sale or other dlsposmon 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 public or private
sales as permitted by--'app]jc.able law.

53 Warrantles, Representatwns and Covenants of Granter
Grantor hereby warrants represents and covenants as follows:

(a)  Except for the secunty mterest granted hereby, Grantor is, and as to portions
of the personal property to be acquired after the date hereof will be, the sole owner of the
personal property, free from any adverse lien, security interest, encumbrance or adverse
claims thereon of any kind whatsoever. Grantor will notify Beneficiary of, and will defend
the personal property agamst, all clalms and demands of all persons at any time claiming the
same of any interest therein. -

(b}  Grantor will not lease, sell, convey ot ih any manner transfer the personal
property without the prior written consent of Beneﬁcuny

(c) The personal property is not used or bought for personal family or household
purposes.

{d)  The personal property will be kept on orat the Property and Grantor will not
remove the personal property from the Property without the prior written consent of
Beneficiary, except such portions or items of personal property which are consumed or worn
out in ordinary usage, all of which shall be promptly replaced by Grantor with an article of
equal suitability owned by Grantor free and clear of any lien or secunty mterest except such
as may be approved in writing by Beneficiary. :

(e) All covenants and obligations of Grantor contained herem relatmg to the
Property shall be deemed to apply to the personal property whether or not expressly referred
to herei.
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o .. ..5.34 Use

" None of the personal property shall be used for any unlawful purpose, for hire or in
any way which would limit or void any insurance required to be maintained under this Deed
of Trust, '

55 - :Presentments

Except as. otherwme expressly provided in the Loan Documents, Beneficiary shall
have no duty or obligation whatsoever to make or give any presentments, demands for
performance, notices of nonperformance, notices of protest or notices of dishonor mn
connection with any of the personal property or to take any other action to preserve, protect
or defend any right, title or interest of Grantor or Beneficiary with respect to any of the
personal property or to preserve any value or utility of any of the personal property.

5.6  Personal Piopéfty Designation Statement

Beneficiary may at any hme and ﬁom time to time, require Grantor to deliver to
Beneficiary statements certified by Grantor describing with particularity all personal property
then subject to this Deed of Trust, the precise location of such personal property and any
other security interests, mortgages, claims, pledges, liens, charges or encumbrances to which
any of such personal property may be subject

5.7 Financing Statement

This Deed of Trust constitutes a fmancmg statement and fixture filing with respect to
the personal property described in Section 5.1. :

The name, address and organizational ID of MIJB Pl:opel_'ties_.LLC
the debtor are: 9125 10th Avenue South
Seattle, WA 98108 -

UBI No. 602478390 -

The name and address of the secured party U.S. Bank Nationaléﬁxssoc__:iatibn
are: 1420 Fifth Avenue; 1th Floor.
Seattle, Washmgton 98101 .~ -

(a) This ﬁnancmg statement covers all existing and future goods located on the _
Property which are now or in the future owned by the Grantor (debtor) and used i inthe -
operation or occupancy of the Property but which are not effectively made real prope__rty 7

DEED OF TRUST PAGE 2
12187-5135LEGAL235324144 g o IO

A

Ska.lt County Audltor
7/2/2012 Page 25 of  4810:28AM



' --""_-_undér':Section 5.4 hereof, including furniture and fumishings, building service equipment,

o andbu:ldmg matenials, supplies and equipment.

. {b) . Certain of the above goods are or are to become fixtures on the Property
described.in the-attached Exhibit A, and this Deed of Trust is to be recorded in the real estate
records The name of the record owner of the Property is MIB Properties LLC

(ﬁ) Products of the personal property are also covered.
6. ASSIGNMENT'OF RENTS AND LLEASES
6.1 Assngmnent of Rents and Leases

As security for the Secured Obligations, Grantor assigns and transfers to Beneficiary
and grants Beneficiary a__secunty interest in and to all right, title and interest of Grantor 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
replacements thereof {“Leases™); (b) all cash or security deposits, advance rentals and
deposits 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
redemption period), arising or 1ssuing from or out of any and all Leases, including, without
limitation, minimum, additional, percentage and deficiency rents and liquidated damages.

6.2 Collection of Rents

Prior to any Event of Default hereunder, G‘rantor shall have a license to, and shall,
collect and receive all Rents of the Property as trustee for the benefit of Beneficiary and
Grantor, apply the Rents so collected first to the payment_pf taxes; assessments and other
charges on the Property prior to delinquency. second to the costof 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 w1th0ut 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, mcludmg,
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 Beneficiary on Beneficiary's written - .
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demand therefor, without any liability on the part of said tenant or occupant to inquire further

©_as tothe 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 s0 as required herein. Payments made to Beneficiary by tenants or occupants
shall; as to such tenants and occupants, be in discharge of the payors’ obligations to Graator.
Beneﬁcxary niay-exercise, in Beneficiary’s or Grantor’s name, all rights and remedies
available to Grantor with respect to collection of Rents. Nothing herein contained shall be
construed as obhgatmg Beneﬁmary to perform any of Grantor’s obligations under any of the
Leases. o

6.3 Grantoiﬁ_":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 anyacts and has not executed and will not execute any
instrument which would prevent Beneficiary from exercising its rights under this Section 6,
and that 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.defanlt thereunder, whether by Grantor or lessee, and
that, to Grantor’s knowledge, there is no event or condition which, with notice or the passage
of time 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 of the 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 be substantially similar to the terms of the existing leases granted
by Grantor. All nonresidential Leases and tenants shall be subject to Beneficiary’s prior
written approval, which approval shall not be unreasonably withheld, and shall specifically
provide that the tenaat attorns to any person succeeding to the mterest of Grantor upon any
foreclosure of this Deed of Trust or conveyance in lieu thereof. Such atternment 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 i
continuing at the time such successor obtains such title. Tenant shall also agreeto execiite ™
such further evidences of attornment as Beneficiary may from time to time request. Wlthout
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 -« -
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‘Lease; (c) waive, discharge, release or modify the obligations of any tenant or other occupant
_of the Property under any Lease; or (d) request or consent to the subordination of any Lease

" to aily 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
Benefictary’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 ontstanding Secured Obligations and any such sums
received by Grantor shall be held in trust by Grantor for such purpose.

65 "Beﬁeﬁcidry-.in Possession; Appointment of Receiver

Upon any Event of Default, Beneficiary may, m person, by agent or by a court-
appointed receiver, regardless of the adequacy of Beneficiary’s security, enter upon and take
and maintam full control of the Property in order to perform all acts necessary and
appropriate for the operation and maintenance thereof in the same manner and to the same
extent as Grantor could do the same, including, without limitation, the execution,
enforcement, cancellation and modification of Leases, the collection of all Rents of the
Property, the removal and eviction of tenants and other occupants, the making of alterations
and repairs to the Property, and the execution and termination of contracts providing for
management or maintenance of the Propért'y all on such terms as are deemed best by
Beneficiary to protect the security of this Deed of Trust. From and after any Event of
Default, if any owner of the Property shall occupy the Property or part thereof such owner
shall pay to Beneficiary in advance on thé first day of each month a reasonable rental for the
space so occupied, and upon failure so to do Beneficiary'shall be entitled to remove such
owner from the Property by any appropriate action or proceedings. Following an Event of
Default, Beneficiary shall be entitled (regardless of the adequacy of Beneficiary’s secunty) fo
the appointment of a receiver, Grantor hereby consenting to the appointment of such receiver
on an ex parte or noticed motion basis, at Beneficiary's discretion.

Said receiver may serve without bond and may bé Beneficiary or an employee of
Beneficiary. The receiver shall have, in addition to all the rights and powers customanly
given to and exercised by such receivers, all the rights and powers granted to Beneficiary in
this Section 6. Beneficiary or the receiver shall be entitled to recexve a reasonable fee for so
managing the Property. :

6.6  Application of Rents

All Rents collected subsequent to delivery of written notice by Beneficiary to Grantor
of an Event of Default shall be applied first to the costs, if any, of taking controf of and -
managing the Property and collecting the Rents, including, without limitation; attomeys”
fees, receiver’s fees, premiums on receiver’s bonds, costs of maintenance and repairs to the.
Property, premiums on insurance policies, taxes, assessments and other charges on the -~
Property, and the costs of discharging any obligation or liability of Grantor under the Leases,
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- and then to other Secured Obligations. Beneficiary or the receiver shall be liable to account

_-only’ for.those Rents actually received. Beneficiary shall not be liable to Grantor, anyone

claiming under or through Grantor or anyone having an interest in the Property by reason of
anythmg done or left undone by Beneficiary vnder this section.

6 7 Deﬁcxenues

To the’ extent 1f any, that the costs of taking control of and managing the Propesty.
collecting the Rents, and discharging obligations and liabilities of Grantor under the Leases,
exceed the Reits of the Property, the excess sums expended for such purposes, plus interest,
shall constitute a Secured Obligation. Such excess sums shall be payable upon demand by
Beneficiary and shall bear interest from the date of disbursement at the lesser of the Default
Rate or the maximum rate permitted by law.

6.8 Beuefiéi&ir}_f No_t..-Moi*tgagee in Possession

Nothing herein shall c’bhstituté ;'B'eneﬁciaty a “mortgagee in possession” prior to its
actual entry upon and taking possession of the Property. Entry upon and taking possession
by a receiver shall not constitute possession by Beneficiary.

6.9 Enforcement

Beneficiary may enforce this assignment without first resorting to or exhausting any
security or collateral for the Secured Obhgatmns '

7. LOAN AGREEMENT
7.1 Advances

Grantor agrees to comply with the covenants and conditions of the Loan Agreement.
The Loan Agreement is hereby incorporated herein and made a part of this Deed of Trust.
All advances made by Beneficiary pursnant to the Loan Agreement shall constitufe a Secured
Obligation, and such advances shall be deemed to be obligatory. -Any sums advanced by
Beneficiary for the purpose of financing tenant improvements for the’ benefit of Grantor shall
be treated as advances pursuant to the Loan Agreement and shall constitute-a Secured
Obhgatlon All such snms shall bear interest from the date of dzsbursement at the rate stated

in the Loan Agreement. .

7.2  Assignment of Claims
From time to time as Beneficiary deems necessary to protect Beneﬁciary'.s iiit'er'est"
Grantor shall, upon request of Beneficiary, execute and deliver to Beneficiary in. such form as

Beneficiary shall direct, assignments of any and all rights or claims which relate tothe
construction of the Improvements, and which Grantor may have against any party supplymg
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’br__'whq has supplied labor, materials or services in connection with the construction of the
-..-lmprovements.

73 Default under the Loan Agreement

Upon an' Event of Default, Beneficiary may, at its option, with or without entry upon
the Propetty, exercise any of the rights or remedies provided in the Loan Agreement, exercise
any of the nghts of remeches provided in this Deed of Trust, or do both.

8. EVENTS OF DEFAULT
8.1 Ev:qts- '?f -I)_efault
Any one or moré__. of the=f61]owing is an “Event of Default™:

(a)  Grantor fails to make any payment under the Note, this Deed of Trust, or any
of the other Loan Documents when due. .

(b)  There is a default under any of the Permitted Exceptions, if not cured within
any cure period given in the Permitted Exceptions.

(¢)  There is an Event of Default as defined in any of the other Loan Documents.
(d)  There is an Event of Defaﬁlt under the--_]_indemnity Agreement.

(¢)  Grantor fails to perform any bfhéf covenant, agreement or obligation under
this Deed of Trust or any of the other Loan Documents to wlnch it is a party, if not cured
within the time allowed. :

€3] Grantor fails to pay or perform any obhgatlans under the Ground Lease after
the expiration of any applicable grace period. P

8.2  Imapplicability of Cure Periods

All cure penods provided in this Deed of Trust or the other Loan Documents shall be
inapplicable if, in Beneficiary’s reasonable judgment, the default1 is not capable of being
cured within the time allowed, or a delay in Beneficiary’s enforcement of its nghts and
remedies is likely to result in a material impairment of its security. o

8.3  Form of Notice
At Beneficiary's option, any wrilten notice of default given to Grantor under L

Section 8.1 may be given in the form of a statutory notice of default under the Washmgion L
Deed of Trust Act or any other form as Beneficiary may elect.
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‘9.~ REMEDIES
e " Acceleration upon Default; Additional Remedies

Updﬁ any Event of Default, Beneficiary may, at its option and without notice to or
demand upon Gtanto: exercise any one or more of the following actions:

('a;) Declare all the Secured Obligations immediately due and payable.

by - Brmg_-a c'mu__'t action to enforce the provisions of this Deed of Trust or any of
the other Loan Documeﬁts:'

() To apply to a court of competent jurisdiction for and obtain appointment of a
receiver of the Property as a matter of strict right and without regard to: (i) the adequacy of
the security for the repayment of the Secured Obligations; (ii) the existence of a declaration
that the Secured Obligations afe immediately due and payable; or (iii) the filing of a notice of
default; and Grantor consents o such appommlent

(d)  Foreclose this Deed of Trust as a mortgage.

(e) Cause any or all of the- I{roperty to be sold under the power of sale granted by
this Deed of Trust in any manner permitted by applicable law.

) Subject to any limitations imposed by law, obtain a deficiency judgment if the
net sales proceeds of any sale of the Property under the power of sale granted by this Deed of
Trust or pursuant to a judicial foreclosure are msufﬁcwnt to pay in full all of the Secured
Obligations. : : :

(g)  Elect to exercise any and all rights ansmg out of or related to the Ground
Lease and the Leases and the Rents. o

(h)  Exercise any or all of the other rights and remedxes undet ﬂus Deed of Trust
and the other Loan Documents .

() Exercise any other right or remedy available lmder law or in_eqpity.
92  Prepayment Fee

If the Note provides for payment of a prepayment fee, such prepayment fee. shall be
payable by Grantor with respect to any voluntary or involuntary payment of prmcxpal under
the Note before the maturity date stated in the Note, except as otherwise specifically
provided in the Loan Documents. Grantor expressly agrees that any such prmc:pal payment
made after an Event of Default shall require payinent of the prepayment fee, ifanyis .~ "
required under the Note, notwithstanding any acceleration of the Note by Beneﬁciéry‘: o
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- 9_.3 Exercise of Power of Sale

" For any sale under the power of sale granted by this Deed of Trust, Beneficiary or
Trustee shall record and give all notices required by law and then, upon the expiration of
such time as is required by law, Trustee may sell the Property upon any terms and conditions
spec1ﬁed by Beneﬁmazy and permitted by applicable law.

Tmstee may postpone any sale by public announcement at the time and place noticed
for the sale. 1f'the Property includes several lots or parcels, Beneficiary in its discretion may
designate their order of sale or may elect to sell all of them as an entirety. The Property, real,
personal and mixed, may be sold in one parcel. To the extent any of the Property sold by the
Trustee 1s personal property, then Trustee shall be acting as the agent of Bepeficiary in
selling such Property. 'Any pefSon permitted by law to do so may purchase at any sale.

Upon any sale Trustee wﬂl execute and deliver to the purchaser or purchasers a deed
or deeds conveying the Property sold, but without any covenant or warranty, express or
implied, and the recitals in the Trustee’s deed showing that the sale was conducted in
compliance with all the requirements of law shall be prima facie evidence of such
compliance and conclusive ewdence thereof 1n favor of bona fide purchasers and
encumbrancers for value.

9.4  Application of Sale anjc"e_eds

Except as may otherwise be required by. law, the proceeds of any sale under this Deed
of Trust shall be applied 1n the following pnonty :

(a)  Payment of the costs and expenses of the sale mcludmg, without limitation,
Trustee's fees, reasonable legal fees and disbursements; title charges and transfer taxes, and
payment of all expenses, liabilities and advances of Trustee, together with interest on all
advances made by Trustee from date of disbursement at the- Iesser of the Default Rate or the
maximmm rate permitted by law. : :

(b)  Payment of all sums expended by Beneficiary utider the. terrus of this Deed of
Trust and not yet repaid, together with interest on such sums from date of msbmsement at the
lesser of the Default Rate or the maximum rate permitted by law.

()  Payment of all other Secured Obligations in any order that’fBehéﬁ_ciary
chooses. S e

(d)  The remainder, if any, to the person or persons legally entitled to it o
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- 9.5  Waiver of Order of Sale and Marshalling

# " Beneficiary shall have the right to determine the order in which any or all portions of
the Secured.Obligations are satisfied from the proceeds realized upon the exercise of any
remedies, prov;ded herein. To the fullest extent permitted by law, Grantor, any party who
consents 1o this Deed of Trust and any party who now or hereafter acquires a security interest
in the Property and who has actual or constructive notice hereof, hereby waives any and all
right to require marshalling of assefs in connection with the exercise of any of the remedies
permitted by applicable law or provided herein, or to direct the order in which any of the
Property will be sold'in the event of any sale under this Deed of Trust.

9.6 N onwalver ‘of Defaults

The entering upon and takmg possession of the Property, ihe collection of Rents or
the proceeds of fire and other mmsurance policies or compensation or awards for any taking or
damage of the Property, and the application or release thereof as herein provided, shall not
cure or waive any default or niotice of default hereunder or invalidate any act done pursuant
to such notice. -

9.7  Expenses during R;dé;mpﬁoﬂ Period

If this Deed of Trust is foreclosed as a mortgage and the Property sold at a foreclosure
sale, the purchaser may during any redemption period allowed, make such repairs or
alterations on the Property as may be reasonably necessary for the proper operation, care,
preservation, protection and insuring thereof.. Any sums so paid together with interest
thereon from the time of such expenditure at the lesser of the Default Rate or the maximum
rate permitted by law, shall be added to and become a pan of the amount required to be paid
for redemption from such sale.

98 Foreclosure Subject to Tenancies

Beneficiary shall have the right at its option to foreclose ﬂ:ns Deed of Trust subject to
the rights of any tenant or tenants of the Property. LT

99 Remedies Cumulative

To the extent permitted by law, every right and remedy provided in this Deed of Trust
is distinct and cummlative to all other rights or remedies under this Deed of Trust or afforded
by law or equity or any other agreement between Beneficiary and Grantor, and may be
exercised concurrently, independently or successively, in any order whatsoever.’ Beneficiary
may exercise any of its rights and remedies at its option without regard to the adequacy of 1ts
security. i,
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' 9.10 Beneficiary’s and Trustee’s Expenses

" Grantor shall pay all of Beneficiary’s and Trustee’s expenses mcwired in any efforts
to eﬂforce any terms of this Deed of Trust, whether or not any suit is filed, including, without
Iumtatmn reasonable legal fees and disbursements, foreclosure costs, title charges, and
expenses. incurred in any bankruptcy, reorganization, liquidation, receivership or similar
proceedmg. " All such sums, with interest thereon, shall be additional indebtedness of Grantor
secured by this Deed of Trust. Such sums shall be immediately due and payable and shall
bear interest from the date of disbursement at the lesser of the Default Rate or the maximum
rate permitted by law

10. GENERAL
101 No Oﬁset

All sums payable by Grantor hereunder or secured hereby shall be paid without
notice, demand, counterclaim; set off, deduction or defense and without abatement,
suspension, deferment, diminution or reduction, and the obligations and liabilities of Grantor
hereunder shall in no way be released, discharged or otherwise affected by reason of: (a) any
damage to or destruction of or any condeimnation or similar taking of the Property or any part
thereof, (b) any restriction or preventionof or interference with any use of the Property or
any part thereof, (¢} any defect in title to or encumbrance on the property or the
Improvements or any part thereof by title paramount or otherwise, (d) any bankruptcy,
insolvency, reorganization, composition, adjustment, dissolution, liquidation or other like
proceeding relating to Beneficiary, or any action taken with respect to this Deed of Trust by
any frustee or receiver of Beneficiary, or by any court, in any such proceeding, (€) any claim
that Grantor has or might have against Beneficiary, (f) any default or failure on the part of
Beneficiary to perform or comply with any of the terms hereof or of any other agreement
with Grantor, or (g) any other occurrence whatsoever; whether similar or dissimilar to the
foregoing, and whether or not Grantor shall have notice or knowledge of any of the
foregoing. Grantor waives all rights now or thereafter confeired by statute or otherwise to
any abatement, suspension, deferment, diminution or reduction of any.sum secured hereby
and payable by Grantor. No portion of the performance of the obhgatmns secured by this
Deed of Trust shall be deemed to be offset or compensated by all or any part of any claim,
cause of action, counterclaim, or cross-claim, whether liquidated or unhqmdated which
Grantor may have or claim to have against Beneficiary. -

10.2 Application of Payments

Except as applicable law or this Deed of Trust may otherwise pmVlde ali payments
received by Beneficiary under the Note or this Deed of Trust shall be applied by, Beneﬁcxary
in the following order of prionty: (a) Beneficiary's and Trustee’s expenses incurred i any ..
efforts to enforce any terms of this Deed of Trust; (b) interest payable on advances made to” .-

DEED OF TRUST PAGE30 .

e w

71212012 Page 34 of 48 10:28AM



protect the security of this Deed of Trust; (c) principal of such advances; (d} amounts payable

. _to Beneficiary by Grantor under Section 3 for reserves; () interest and late charges payable

oil the Note; (f) principal of the Note; and (g) any other Secured Obligations in such order as
Beneﬁcmry at its option, may determine; provided, however, that Beneficiary may, at its
optiofi, apply any such payments received to interest on or principal of the Note prior to
applying such payments to interest on and principal of advances made to protect the security
of this Deed of Trust

10.3 Appralsal Costs

In the event the Fmancml Institutions Reform, Recovery, and Enforcement Act, as
amended, or any regulatory agency, requires Beneficiary to obtain an appraisal of the
Propetty, or in the event that Beneficiary obtains an appraisal in connection with a
foreclosure by power of sale or -judicially, Grantor shall reimburse Beneficiary on demand for
payment of the costs of such appraisal.

10.4 Imposition of Tax |
For purposes of this sectioﬁ-:i‘."l"ax” sh"all mean:

(a) a specific tax on deeds of trust or on all or any part of the indebtedness
secured by a deed of trust; or (b)a Spf.‘ClﬁC tax on the owner of the Property covered
by a deed of trust which the taxpayer is authorized or required to deduct from
payments on the deed of trust; or (c) a tax on property covered by a deed of trust
chargeable against a beneficiary or trustee under the deed of trust or the holder of the
note secured by the deed of trust; or (d)a specxﬁc tax (other than an income tax or a
gross receipts tax) on all or any portion of the ebhgatlons secured hereby or on
payments of principal and interest made by a Grantor under a deed of trust. If any
Tax is enacted subsequent to the date of this Deed of Trust, enactment of the Tax
shall constitute an Event of Default, and Beneficiary inay exercise any or all of the
remedies available to it upon the occurrence of any Event of Defa\ﬂt unless the
following conditions are met: (i) Grantor may lawfully pay the Tax without causing
any resulting economic disadvantage or increase of tax to Beneficiary or Trustee; and
(il) Grantor pays the Tax (including any tax on the payment made) within 30 days
after notice from Beneficiary that the tax law has been enacted. Provided, if a bona
fide basis exists for a legal challenge to such tax, no Event of Default shall exist
hereunder as long as Grantor pays or places a deposit sufficient to.pay such tax either
with Beneficiary or with the registry of court or other designee for’ holdmg such
payment while such legal challenge is being pursued, and further provldmg the tax
and all related costs, interest and other amounts due, if any, shall be paid-in the event
the tax or any portion of it is upheld as of the conclusxon of such legal challenige. .-
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" 10.5  Reconveyance

o Upon payment of all Secured Obligations, Beneficiary shall request Trustee to
reconvey the Property and shall surrender this Deed of Trust and all notes evidencing the
Secured Obhganons to Trustee.

Tmstee shail yeconvey the Property withont warranty to the person or persons legally
entitled thereto. The. gra.ntee in any reconveyance may be described as the “person or
persons legally entitled thereto,” and the recitals therein of any matters or facts shall be
conclusive proof of the truthfulness thereof. Such person or persons shall pay Trustee’s
reasonable costs incurred-in so reconveying the Property.

10.6  Successor Trustee

In accordance with applicable law, Beneficiary may from time to time appoint a
successor trustee to any Trustee appointed hereunder. Without conveyance of the Property,
the successor trustee shall succeed to all the title, power and duties conferred upon the
Trustee herein and by applicable law.

10.7 Beneficiary’s Pow'e_;s".:: o

Without affecting the liability of any person for payment or performance of the
Secured Obligations or any of Beneficiary’s rights or remedies, Beneficiary, at its option,
may extend the time for payment of the Secured Obligations or any part thereof, reduce
payment thereon, release anyone liable thereon, accept a renewal note or notes therefor,
modify the terms and time of payment thereof; releasé the lien of this Deed of Trust on any
part of the Property, take or release other or additional secunty release or reconvey or cause
to be released or reconveyed al! or any part of the Property or during the continuation of any
Event of Default or upon the written request of Grantor, consent and/or cause Trustee to
consent to the making of any map or plat of the Property, consent or cause Trustee to consent
to the grantmg of any easement or creating any restriction on the Pmperty Of joIn or cause
Trustee to join in any subordination or other agreement affectmg tlus Deed of Trust or the
lien or charge hereof. T

Grantor shall pay Beneficiary a reasonable service charge, t'eé'ether wiih such title
insurance premiums and attorneys’ fees as may be incurred at Beneﬁcmry § Optlon for any
such action if taken at Grantor’s request. .

10.8 Subrogation

Beneficiary shall be subrogated for further security to the Lien, although released of
record, of any and all encumbrances discharged, in whole or in part, by the proceeds of the ’ '_ .
Note or any other indebtedness secured hereby. :
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'. .1.() 9 Limitation on Interest and Charges

The mterest fees and charges under the Loan Documents shall not exceed the
maxn:num amounts permitted by any applicable law. If any such interest, fee or charge
exceeds the maximum, the interest, fee or charge shall be reduced by the excess and any
excess amounts already collected from Grantor shall be refunded. Beneficiary may refund
such excess either by treating the excess as a prepayment of principal under the Note or by
making a direct payment to Grantor. If Beneficiary elects to treat the excess as a prepayment
of principal, Grantor shall not be obligated to pay any prepayment fee requixed under the
Note. The provisions of this section shall control over any inconsistent provision in the Loan
Documents. S

10.10 Additi;:iqsil Dochments; Power of Attorney

Grantor, from tirme to time, shall execute, acknowledge and deliver to Beneficiary
upon request, and hereby m‘evocably appoints Beneficiary its attorney-in-fact, exercisable
upon an Event of Default, to exécute; acknowledge, deliver and if appropriate file and record,
such security agreements, assignments for security purposes, assignments absolute, financing
statements, affidavits, certificates and other documents, in form and substance satisfactory to
Beneficiary, as Beneficiary may request in order to perfect, preserve, continue, extend in
time or matntain the assigruments berein contained, the lien and security interest under this
Deed of Trust, and the priority thereof. Grantor shall pay to Beneficiary npon request
therefor all costs and expenses incurred in connection: w1th the preparation, execution,
recording and filing of any such document.

10.11 Waiver of Statute of Limitatios

To the full extent Grantor may do so, Grantor'héreby Waiires the right to assert any
statute of limitations as a defense to the enforcement of the lien of this Deed of Trust or to
any action brought to enforce the Note or any other obhgatmu secured by this Deed of Trust.

10.12 Forbearance by Beneficiary Not a Waiver

Any forbearance by Beneficiary in exercising any right or remedy hereunder, or
otherwise afforded by applicable law, shall not be a waiver of or preclude the exercise of any
right or remedy, and no waiver by Beneficiary of any particular default shall constitute a
waiver of any other default or of any similar defanlt in the future. Without hmxtmg the
generality of the foregoing, the acceptance by Beneficiary of payment of any of the Secured
Obhgatlons after the due date thereof shall not be a waiver of Beneficiary’s 1 ght to-either.
require prompt payment when due of all other sums so secured or to declare a-default for*
failure to make prompt payment. The procurement of insurance or the payment of taxesor -
other liens or charges by Beneficiary shall not be a waiver of Beneficiary’s right to._ac__celera_te
the maturity of the indebtedness secured by this Deed of Trust, nor shall Beneficiary’s receipt -
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_-:-'of any awards, proceeds or damages under Sections 2.3 and 2.7 operate to cure or waive
.~ 'Grantor’s default in payment of the Secured Obligations.

10. 13 Entlre Agreement; Modifications and Waivers

Tlns Deed of Trust together with the other Loan Documents constitutes the entire
understandmg and agreement of Grantor and Beneficiary with respect to the Loan. The Loan
Documents supersede all prior negotiations, discussions, and agreements with respect to the
Loan, may not be contradicted by evidence of any alleged oral agreement, and may not be
waived, chanped, discharged or terminated except by an instroment in writing signed by the
party against whom enforcement of any waiver, change, discharge or termination is sought.

10.14 Notice -

Any notice to Grantor under this Deed of Trust shall be to the address noted above or
such other address as may be designated by Grantor in writing and shall be deemed to have
been given on the date delivered i iny the case of personal delivery or, if mailed, three days
after the postmark thereof. B

10.15 Governing Law; S'E\'f'érai);il}'t"y; Captions

Except to the extent that the federal laws of the United States of America provide
Beneficiary with greater rights or remedies, this Deed of Trust shall be governed by the laws
of the State of Washington, If any provision or'clanse of this Deed of Trust conflicts with
apphcable law, such conflicts shall not affect other provisions or clauses hereof which can be
given effect without the conflicting provision, and to this end the provisions hereof are
declared to be severable. The captions and headings of the paragraphs and Sections of this
Deed of Trust are for convemence only and are not to be used to interpret or define the
provisions hereof. -

10.16 Definitions

As used herein: the term “Grantor” means the Grantor herein named, together with
any subsequent owner of the Property or any past thereof or interest therein; the term
“Trustee” means the Trustee herein named, together with any successor Trustee, and the term
“Beneficiary” means the Beneficiary herein named, together with any successor in interest to
Beneficiary under the Loan Agreement. o

10.17 Successors and Assigns; Agents

This Deed of Trust shall bind and inure to the benefit of the parties hereto aﬂd theu'
respective heirs, devisees, legatees, administrators, executors, successors and ass1gns sub]ect "
to the provisions of Section 4. In exercising any rights hereunder or taking actions provided .- -
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 for herein, Beneficiary and Trustee may act through their respective employees, agents or
*~independent contractors as authorized by Beneficiary and Trustee.

_ 10.1‘3 Numher* Gender

Thls Beed of Trust shall be construed so that wherever applicable the use of the
singular humber shall include the plural number, and vice versa, and the use of any gender
shall be apphcable to all genders

10. 19 Tlme
Time is of the esselice"in comlection with all obligations of Grantor herein.
10.20 Request for Notxce

Grantor hereby requesfs that a copy of any notice of default and notice of sale
hereunder be mailed to 1t at its _addr_ess set forth at the beginning of this Deed of Trust.

10.21 Assignment of Loé’_ﬁ_l)bcum’énts

Subject to any applicable provisions of the Loan Agreement, Beneficiary may assign
the Loan Documents in whole or in part.- Beneficiary may make available to any proposed
assignee or participant all credit and financial data with respect to Grantor and any guarantor
as may be in the possession of Beneficiary. Grantor agrees to provide any additional
information that any proposed assignee or pafticipant may reasonably request.

10.22 Estoppel Certificate

Grantor shall, within ten days after receipt of :Beneﬁmérj s written request, furmish
Beneficiary or any other party designated by Beneficiary with a written statement, duly
acknowledged, setting forth the amount of the Secured Obhgatxons and otherwise confirming
the status of the Secured Obligations, the Property and the Loan Documents.

16.23 Subdivision

Grantor hereby consents to a subdivision of the Property, if Beneﬁctary in its sole
discretion, determines that a subdivision of the Property is necessary to preserve the lien of
this Deed of Trust, or to pennit Beneficiary to foreclose on only a portlon of the Property

10.24 Certain Obligations Unsecured

Notwithstanding anything to the contrary set forth herein or any of the Loan™ - _
Documents, this Deed of Trust shall not secure the following obligations (the “Unsecured .~
Obligations”): (a) any obligations evidenced by or arising under the Indemnity Agreement, -
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¢ ~and (b).any other obligations in this Deed of Trust ot in any of the other Loan Documents to
. the extent that such other obligations relate specifically to the presence on the Property of
Hazardous Materials and are the same or have the same effect as any of the obligations
evidenced by or arismg under the Indemnity Agreement. Any breach or default with respect
to the Unsecured: Obligations shall constitute an Event of Default hereunder, notwithstanding
the fact that such-Unsecured Obligations are not secured by this Deed of Trust. Nothing in
this Section shall, in‘itself, impair or limit Beneficiary’s right to obtain a judgment in
accordance with applicable law after foreclosure for any deficiency in recovery of all
obligations that are ="secured by this Deed of Trust following foreclosure.

10.25 Beneﬁczary Statement

Grantor agrees to pay Beneﬁclary a reasonable charge, not to exceed the maximum
allowed by law, for glvmg any statement of the status of the obligations secured by this Deed
of Trust.

10.26 untenﬁonali)?-qmi"ﬁe_dl_
10.27 Statement of Default

Trustee, upon presentation to it of an affidavit signed by or on behalf of Beneficiary,
setting forth any fact or facts showing a default by Grantor under any of the terms and
conditions of this Deed of Trust, is authorized to accept as true and conclusive all facts and
statements in such affidavit and to act hereunder in complete reliance thereon.

10.28 Waiver of Defenses

(a) To the extent permitted by apphcable laW Grantor hereby waives any right to
require Beneficiary to (i) proceed against or exhaust any. secunty held from Grantor, or
(ii) pursue any other remedy in Beneficiary’s power whatsoever, Grantor waives any defense
because of any disability or any other defense or cessation of liability and until payment in
full of the indebtedness secured by this Deed of Trust, waives any nght of subrogatxon or any
right to proceed against any other person or entity. L

(b)  Grantor waives all presentments, notices of protest not1ces of dxshonor and
notices of acceptance in connection with this Deed of Trust. ' :

(¢)  Beneficiary may, at its election and at its sole discretion, exercise-any right or
remedy it may have against Grantor or any security held by Beneficiary other-than the -
Property, including without limitation the right to foreclose upon any such security by
judicial or nonjudicial sale, without affecting or impairing in any way the rights.of -
Beneficiary with respect to the Property or the obligations of Grantor under this Deed of .
Trust except to the extent the indebtedness secured by this Deed of Trust has been paid, aud
Grantor waives any defense arising out of the absence, impairment or loss of any right :c__).f
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"ré.iﬂit')ursemeni or subrogation or other right or remedy of Grantor against any such security,
R "whether resnltmg from such election by Beneficiary or otherwise.

(d) Extension of the time for payment or modification of the terms of payment of
any sums secured by this Deed of Trust granted by Beneficiary to any successor in interest of
Grantor shall not operate to release, in any manner, the liability of the original Grantor or the
lien or sécurity interest of this Deed of Trust. Beneficiary shall not be required to commence
proceedings against such successor, refuse to extend time for payment or otherwise modify
the terms of payiment of the sums secured by the Deed of Trust by reason of any demand
made by the original Grantor.

(e)  Grantor shall not be relieved of its obligation to pay the indebtedness secured
hereby at the time and in the manner provided herein and in the other Loan Docutents, nor
shall the lien or priority of this Deed of Trust or any other Loan Documents be impaired by
any of the following actions, non-actions or indulgences by Trustee or Beneficiary:

(iy  any failure or réfusal by Trustee or Beneficiary to comply with any
request by Grantor (1) to consgent to any action by Grantor or (2) to take any action to
foreclose this Deed of Trust or othéerwise enforce any of the provisions hereof or of
the other Loan Docurments; .

{(ify  any waiver by Beneficiary of compliance by Grantor with any
provisions of this Deed of Trust or the other Loan Documents, or consent by
Beneficiary to the performance by Grantor of aﬁy action which would otherwise be
prohibited thereunder, or to the failure by. Grantor to take any action which would
otherwise be required hereunder or thereunder and

(in) any agreement or stipulation between Trustee or Beneficiary and
Grantor, or, with or without Grantor’s consent; betweer Trustee or Beneficiary and
any subsequent owner or owners of the Property or any otlier security for the
obligations secured hereby, renewing, extending or modifying the time of payment or
the terms of this Deed of Trust or any of the other Loan-Documents (including a
modification of any interest rate), and in any such event Grantor shall continue to be
obligated to pay the obligations secured hereby at the time and in the manner
provided herein and in the other Loan Documents, as so renewed; extended or
modified, unless expressly released and discharged by Beneﬁcmry

10.29 Waiver of Jury Trial

GRANTOR HEREBY WAIVES ANY RIGHT TO TRIAL BY JURY OF ANY
CLAIM ARISING OUT OF THIS DEED OF TRUST OR ANY OTHER LOAN
DOCUMENT, WHETHER NOW OR HEREAFTER ARISING AND WHETHER
SOUNDING IN CONTRACT, TORT OR OTHERWISE, AND HEREBY C()NSENTS
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’ "AND AGREES THAT ANY SUCH CLAIM MAY, AT BENEFICIARY’S ELECTION,
.. 'BE DECIDED BY TRIAL WITHOUT A JURY AND THAT BENEFICIARY MAY
FILE AN ORIGINAL COUNTERPART OR COPY OF THIS SECTION WITH ANY
COURT AS WRITTEN EVIDENCE OF THE WAIVER AND AGREEMENT
CONTAINED HEREIN.

[SIGNATURE PAGE FoLLOWS]
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/"IN WITNESS WHEREOF, Grantor has executed this Deed of Trust as of the date
.~ Tirst above written.

GRANTOR:

MIB PROPERTIES LLC

e e N

Gar@i_zﬁlerﬁno, Manager

By
nes, Manager
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-'STATE OF WASHINGTON )

L ) 8.
COUNTY OF K ING )

~.On tlns 2@ day of June, 2012, before me, the undersigned, a Notary Public in and

for the___State of Washmgton duly commissioned and sworn, personally appeared Gary M.
Merlino; fo me known to be the person who signed as Manager of MJIB PROPERTIES LLC,
the limited liability company that executed the within and foregoing instrument, and
acknowledged said instminent to be the free and voluntary act and deed of said limited
Liability company for the uses and purposes therein mentioned, and on oath stated that he was
duly elected, qualified and acting as said Managerof the limited hability company and that he

was authorized to 'éxééufe said-instmment
IN WITNESS WHEREOF I have hereunto set my hand and official seal the day and

year first above written.

[y : S i \/\.
N S X (‘7\ /3 1l

" (Signature of Notary)

\aleie T“i't [cf
(Print or stamp ame of Notary)

LR

NOTARY PUBLIC in and for the State
of Washington, residing at_RED AN 0
My appomtment ¢xpires: _ &2 /7 2
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/ ’STATE OF WASHINGTON )
e ) ss.
COUNTY OF _jeirtt )

On ﬂns 2 L day of June, 2012, before me, the undersigned, a Notary Public in and
for the_:Stgte of Washmgton duly commissioned and sworn, personally appeared John R.
Jones, to me known to be the person who signed as Manager of MJB PROPERTIES LLC,
the limited hability company that executed the within and foregoing instrument, and
acknowledged smd instrument to be the free and voluntary act and deed of said limited
liability company for the uses and purposes therein mentioned, and on oath stated that he was
duly elected, qualified and acting as said Managerof the limited liability company and that he
was authorized to e‘{ecute said mstmment

IN WITNESS WHEREOF Ihave hereunto set my hand and official seal the day and
year first above written. :

" (Signature of Nqfary)

g ey ’[:—1 e
(Prmt or stamp namne of Notary)

S BN AR L,
< T

NOTARY PUBLIC in and for the State
of Washington, residing at REQMINO
My appomiment expu."es A L7227
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EXHIBIT A
to Deed of Trust

LEGAL DESCRIPTION
Fee I.:.lter"'e:st::- o
PARCEL “1” )

Lots 27, 28, 31, 32 34 and 35, "TANACORTES INDUSTRIAL PARK ADDITION," as per
plat recorded Volume 10 of Plats pages 19 to 21, inclusive, records of Skagit County,
Washington; Ce :

AND TOGETHER WITH that ﬁértion, if any, of vacated 26th Street (vacated under Ordinance
Nos. 1487 and 1637, respechvely) that upon said vacations reverted to said premises by
operation of law.

Situate in the City of Anacortei Ccmntyof Skagit, State of Washington.
PARCEL “2- "

Lot 44, "ANACORTES INDUSTRIAL PARK ADDITION," as per plat recorded in Volume 10
of Plats, pages 19 to 21, inclusive, records of Skaglt County Washington;

TOGETHER WITH that portion of 26™ Street vacated by Ordmance No. 255, lying between the
East line of “T” Avenue and the inner barbor line. ~

ALSO a 5-foot-wide strip lymg inside the meander ]jné_and__adjacént thereto and between the
North and South lines of the South 40 feet of Lot 6, Block 14 and between the North and South
lines of the South % of Block 14, vacated Plat of "CURTIS' FIRST ADDITION TO THE CITY
OF ANACORTES, WASH.," as per plat recorded in Volume 2 of Plats, pas{e 35, records of
Skagit County, Washington.

Situate in the City of Anacortes, County of Skagit, State of Washjngt’pﬁ_,_ e

PARCEL 3™

The South 40 feet of Tract 26, all of Tract 27, and the North %2 of Tract 28 PLATE NO 10
ANACORTES TIDE AND SHORE LANDS in Section 19, Township 35 North, Range 2.
East, W.M., according to the official map thereof on file in the office of the State Land
Commissioner at Olympia, Washington.

Situate in the City of Anacortes, County of Skagit, State of Washington.
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 pararLe:
The South 100 feet of the following described tract:

Lot 43 "ANACOR’IES INDUSTRIAL PARK ADDITION," as per plat
‘recorded i in Volume 10 of Plats, pages 19 to 21, inclusive, records of Skagit
County, Washmgton

ALSO that pomon of Tragt 26, PLATE NO. 10, ANACORTES TIDE AND SHORE LANDS
in Section 19, Township 35 North, Range 2 East, W.M., according to the official map thereof
on file in the office of the State Land Commissioner at Olympia, Washington, lying adjacent
to the South 100 feet of said Lot 43, between the North and South lines of said South 100 feet
extended Easterly. : :

Situate in the City of Anacoﬁe_*s!(lotmty.;df. Skagit, State of Washington. .
PARCEL 5™ o

Lots 45, 46, and 47, "ANACORTES INDUSTRIAL PARK ADDITION," as per plat recorded
in Volume 10 of Plats, pages 19 to 21, inclusive, records of Skagit County, Washington, and the
vacated portion of 28th Street as vacated by Ordinance 1487 lying East of the Burlington
Northemn Railroad right-of-way (formerly Great Noithern Railroad);

EXCEPT that portion of said Lot 47 lying South of the South line of PLATE NO. 10,
ANACORTES TIDE AND SHORE LANDS in Section 19, Township 35 North, Range 2
East, W.M., according to the official map thereof on file in the office of the State Land
Commissioner at Olympia, Washington, extended West to the Southwesterly line of said Lot
47. -

Situate jn the City of Anacortes, County of Skagit, State of Wa;i;_ipgton; B
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' PARCEL “6

Tracts 28, 29, and 30, PLATE NO. 10, ANACORTES TIDE AND SHORE LANDS in
Section 19, Township 35 North, Range 2 East, W.M., according to the official map thereof
on file in'the office of the State Land Conumissioner at Olympia, Washington; EXCEPT that
portion of sard Tract 28, lying North of the North line of Lot 45, "ANACORTES
INDUSTRIAL PARK - ADDITION " as per plat recorded in Volume 16 of Plats, pages 19 to 21,
mclusive, records of Skag;t County, Washington, extended East to the inner harbor line.

TOGETI—IER WITH vacated 27th 28th, and 29th Streets adjoimning thereto.
Situate in the City of An’a_eoﬂes,-:C_ounty of Skagit, State of Washington.

Leasehold Interest: -

PARCEL “7™

That portion of the Harbor Area of Plate No. 1 0 Anacortes Harbor as shown on the official Tide
and Shore Lands map of Section 19, TOWﬂShlp 35 North, Range 2 East, W.M., being described
as follows:

Commencing at the centerline intersection lof 28th--8_treet_ and “T"" Avenue, as shown on
Anacortes Industrial Park Addition, according to the plat thereof recorded in Volume 10 of
Plats, pages 19 through 21, inclusive, records of Skagit Co‘imty, Washington'

Thence North 01 degree 52’32 East, along said centerlme of “T” Avenue, 596.77 feet to the
mtersection with the centerline of 26th Street; .

Thence North 01 degree 52°45” East, along said centerlme of “T” AVenue 1.10 feet;

Thence South 88 degrees 06’43" East, 600.35 feet to the Inﬂer Harbor Lme of said Harbor Area
and the true point of beginmng; .

Thence continuwing South 88 degrees (06°43” East, a distance of 232.4{) if_:gt:_ -
Thence South 01 degree 53°17” West, a distance of 125.00 feet;
Thence North 88 degrees 06°43” West, a distance of 231.13 feet to said Inner Harbor Lme

Thence North 01 degree 18°10” East along said Inner Harbor Line, a distance of ] 25 01 feet to
the true point of beginning. L e

Sttuated in Skagit County, Washington.
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