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

THIS DEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS,

principal place of business at 6250 North River Road, Suite 10400,
30018, as grantor (“Borrower”), to LAND TITLE AND ESCROW

Delaware limited
Miami Beach, Florida
“Lender”).

A.
sum of FIFTY FOUR MILLI
DOLLARS ($54,675,000.00) or
Loan Agreement dated as of the dat
amended, restated, replaced, supple
Agreement”), and evidenced by that
Borrower to Lender (such Note, >
restatements or modifications thereof, bemg herem fren
terms used herein without definition shall have
Agreement.

Trust is given to secure a loan (the “Loan™) in the principal
X HUNDRED SEVENTY-FIVE THOUSAND AND 0/100
hereof as may be advanced pursuant to that certain
f between Borrower and Lender (as the same may be
herwise modified from time to time, the “Loan
in Promissory Note dated the date hereof made by
ether with all extensions, renewals, replacements,
k eferred to as the “Note”). Capltallzed
ngs ascribed to such terms in the Loan

of the outstanding principal
id thereon and all other sums
oan and the Loan Documents

B. Borrower desires to secure the
amount of the Loan together with all interest accrued and unj
(including the Prepayment Fee) due to Lender in respest:
(the “Debt™) and the performance of all of its obligations uni
and the other Loan Documents. Notwithstanding the foregoi
Deed of Trust or any of the other Loan Documents, for the pur
Assignment, “Loan Documents”, “indebtedness secured hereby’
“Debt” and “Obligations™ does not include any of (i) the Environme ty (as defined in
the Loan Agreement), (ii) the Guaranty (as defined in the Loan Agre; ¢ substantial
equivalent of any of the obligations arising under the Environmental Iivde the Guaranty
included in this Deed of Trust or any of the other Loan Documents, and (
Obligation (as defined herein).

Agreement, the Note, and that certain Assignment of Leases and Rents of even dai
made by Borrower in favor of Lender delivered in connection with this Deed of T
same may be amended, restated, replaced, supplemented or otherwise modified from t
time, the “Assignment of Leases™), including the rights, remedies, obligations, covenants
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ns, agreements, indemnities, representations and warranties of the parties therein, are
orporated by reference herein as though set forth in full and shall be considered a part

OW THEREFORE, in consideration of the making of the Loan by Lender and
reements, representations and warranties set forth in this Deed of Trust:

ARTICLE 1

GRANTS OF SECURITY

Sectio
bargain, sell, pledge,
assigns, in trust, with p
property, rights, interests
the “Property™) to secur

roperty Conveved. Borrower does hereby irrevocably grant,
ant, transfer and convey to Trustee and its successors and
r the benefit of Lender as beneficiary in trust, the following
now owned or hereafter acquired by Borrower (collectively
imely payment and performance of the Note and ail of the

(b} eyt
hereafter acquired by Borrower for use in gonnection with the Land and the development of the
Land and all additional lands and estates therein Wth inay, from time to time, by supplemental
of this Deed of Trust;

structures fixtures, additions,

vements”) Notwithstanding
ing to Tenants under Leases

hereafter erected or located on the Land (collectlvely,
the foregoing, Improvements shall not include any pr:

tér rights and powets,
ivileges, liberties,

land, streets, ways, alleys, passages, sewer rights, water, water @
air nghts and development nghts and all estates, rights, titles, 1n

and all the estates, rights, titles, interests, dower and rights of dower, curt:
curtesy, property, possession, claim and demand whatsoever, both at law
Borrower of, in and to the Land and the Improvements and every part and par
the appurtenances thereto;

(¢)  Equipment. All “equipment,” as such term is defined in Articl
Uniform Commercial Code {as hereinafter defined), now owned or hereafter acqui
Borrower, which is used at or in connection with the Improvements or the Land or is
thereon or therein (including, but not limited to, all machinery, equipment, furnishings, anﬁ

; IO
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onic data-processing and other office equipment now owned or hercafter acquired by
er.and any and all additions, substitutions and replacements of any of the foregoing),
her.with all attachments, components, parts, equipment and accessories installed thereon or

med fixtures or real property under the law of the particular state in
ccated, including, without limitation, all building or construction

systems, fire extinguishing a
incinerating, electrical, air conc

st, pollution control equipment, security systems,
rapges, recreational equipment and facilities of all
er facitities and related power infrastructure, cell towers,

nitary sewer facilities utility lines and equipment

sel tanks, fuel supply, and all other
ions, replacements, betterments and
‘cf (collectively, the “Fixtures™).

Notwithstanding the foregoing, “Fixtures” shall not
entitled to remove pursuant to Leases except to the ex
interest therein;

recewable franchlses licenses ccrtlﬁcates and permits, and all
kind or character whatsoever (as defined m and subject to th

which are located w1thm or about the Land and the Improvements, toge
replacements and substitutions thereto or therefor and the proceeds t
“Personal Property™), and the right, title and interest of Borrower in and té.
Property which may be subject to any security interests, as defined in the Uni
Code, as adopted and enacted by the state or states where any of the Prope

this Deed of Trust, and all pfoceeds and products of any of the above;

(h) Leases and Rents. All leases, subleases or subsubleases, lettings, lic
concessions or other agreements (whether written or oral) pursuant to which any Persoriis
granted a possessory interest in, or right to use or occupy all or any portion of the Land+
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ing, without limitation, any subsurface rights) and the Improvements, and every
flcatmn amendment or other agreement relating to such leases, subleases, subsubleases, or
gréements entered into in connection with such leases, subleases, subsubleases, or other
ents and every guarantee of the performance and observance of the covenants, conditions

ef seq., as the same may be amended from time to time (the “Bankruptcy
the “Leases™), and all right, title and interest of Borrower, its successors

ormance by the lessees of their obligations thereunder and all rents,
; 1ssues and profits (including all oil and gas or other mineral royalties

and bonuses) from the ’

filing by or against Bo

the “Rents™), and all pi0

receive and apply the R

payment of the Debt;

@

thereon, which may heretofore afy

the sale or other disposition of the Leases and the right to
ayment and performance of the Obligations, including the

All awards or payments, including interest
¢r be made with respect to the Property, whether from
the exercise of the right of eminent n (isfcluding, but not limited to, any iransfer made in
lieu of or in anticipation of the exerc ueh right), or for a change of grade, or for any other
injury to or decrease in the value of the Property;

6] Insurance Proceeds. ™ All proceeds in respect of the Property under any
insurance policies covering the Property, includ thout limitation (but subject to any
contradictory terms of the Loan Agreement), the Tight to receive and apply the proceeds of any
insurance, judgments or settlements made in lieu ordamage to the Property;

edits in connection with any

(k)  Tax Certiorari. All refunds, rébates o
0 v.as a result of tax certiorari

reductlon in Taxes or Other Charges charged agamst !

(D Rights. The right, in the name and on behalf .
defend any action or proceeding brought with respect to the Pfﬁr
action or proceeding to protect the interest of Lender in the Propert

{(m) Agreements. All agreements, contracts,
franchises, permits, licenses, plans, specifications and other documents, ng
into, and all rights therein and thercto, respecting or pertaining to th
construction, management or operation of the Land and any part thereof and'z
or respecting any business or activity conducted on the Land and any part ther€
title and interest of Borrower therein and thereunder, including, without limitit
upon the happening of any default hereunder, to receive and collect any sunis
Borrower thereunder;

(n) Trademarks. All tradenames, trademarks, servicemarks, logos, copyrig
goodwill, books and records and all other general intangibles relating to or used in connettion .
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e operation of the Property, provided, however, such grant does not include nght to the
f the trademark term “Horizon” or any mark which includes the term “Horizon™;

0) Accounts. All reserves, escrows and deposit accounts maintained by

and landscaping features #nd-ij
hereafter located on, under or ab

roceeds of any of the foregoing, including, without
enination awards, whether in cash or in liquidation or

(r) Proceeds.
limitation, proceeds of insurance an
other claims, or otherwise; and

(s) Other Rights. Any and all othersights of Borrower in and to the items set
forth in Subsections (a) through (r) above.

AND, without limiting any of the other provisio eed of Trust, to the extent permitted
by applicable law, Borrower expressly grants to Len ured party, a security interest in
the portion of the Property which is or may be sub ct t the provisions of the Uniform
Commercial Code which are applicable to secured tr bemg understood and agreed

‘Q\Land the Improvements

and, whether affixed or annexed to the Land or not, shall for
be deemed conclusively to be real estate and conveyed hereby.

Section 1.2 Assignment of Leases and Rents. Bory
unconditionally assigns to Lender and Trustee all of Borrower’s righ

all current and future Leases and Rents; it being intended by Bormro

thereof sufficient to discharge all current sums due on the Debt, for use in the pa;
sums.

Section 1.3 Security Agreement. This Deed of Trust is both a real propé
deed of trust and a “security agreement” within the meaning of the Uniform Commercial E6de.
The Property includes both real and personal property and all other rights and interests, wheth

6 LR
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or intangible in nature, of Borrower in the Property. By executing and delivering this
of Trust, Borrower hereby grants to Lender, as security for the Obligations, a security
e Fixtures, the Equipment, the Personal Property and the other property constituting
he full extent that the Fixtures, the Equipment, the Personal Property and such
ay be subject to the Uniform Commercial Code (said portion of the Property so
iform Commercial Code being called the “Collateral”). If an Event of Default
ntinuing, Lender, in addition to any other rights and remedies which it may
“may exercise immediately and without demand, any and all rights and
secured party upon default under the Uniform Commercial Code,
ngs, the generality of the foregoing, the right to take possession of the
and to take such other measures as Lender may deem necessary for
ation of the Collateral. Upon request or demand of Lender after
ontinuance of an Event of Default, Borrower shall, at its expense,
assemble the Collatera available to Lender at a convenient place (at the Land if
tangible property) reason: ble to Lender. Borrower shall pay to Lender on demand
any and all expenses, incliling reasohgble attorneys’ fees and costs, incurred or paid by Lender
in protecting its interest in th d in enforcing its rights hereunder with respect to the
Collateral after the occurrence and durinig the continuance of an Event of Default. Any notice of
sale, disposition or other intend by Lender with respect to the Collateral sent to
Borrower in accordance with the pro
action, shall, except as otherwise pro
Borrower The proceeds of any disposi of the Collateral, or any part thereof, may, except as

have, shall ]

remedies grante
including, without
Collateral or any-part't}
the care, protection and*p
the occurrence and durisig

deem proper. The principal place of
business of Borrower (Debtor) is as set forth{: hereof and the address of Lender

{Secured Party) is as set forth on page one hereo

y is or will become “fixtures™
Land, described or referred to

Section 1.4  Fixture Filing. Certain
(as that term is defined in the Uniform Commercial C
in this Deed of Trust, and this Deed of Trust, upon being'fi
of the city or county wherein such fixtures are situated,
statement naming Borrower as the Debtor and Lender as the
filing in accordance with the applicable provisions of said Unifas
of the Property that is or may become fixtures.

Section 1.5  Pledges of Monies Held. Borrower
and all monies now or hereafter held by Lender or on behalf of Lendér
Loan, including, without limitation, any sums deposited in the Accounts {;
Management Agreement) and the Net Proceeds, as additional security for th
expended or applied as provided in this Deed of Trust.

}eétign with the
in.the Cash
ions until

CONDITIONS TO GRANT

TO HAVE AND TO HOLD the above granted and described Property ug
the use and benefit of Trustee and its successors and assigns, forever;

AR BRI
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IN TRUST, WITH POWER OF SALE, to secure payment to Lender of the
s at the time and in the manner provided for its payment in the Note and in this Deed

ell and truly pay and perform the Obligations (including the payment of the
d in the manner pr0v1ded in this Deed of Trust the Note, the Loan

ARTICLE 2
EBRT AND.OBLIGATIONS SECURED
Section2.1 @

transfers made in Article 1 are gg©
not limited to, the Debt. '

his Deed of Trust and the grants, assignments and
¢ purpose of securing the Obligations, including, but

sibns. This Deed of Trust and the grants, assignments

Section2.2  Other Oblis
56, given for the purpose of securing the following

and transfers made in Article | are aj
(collectively, the “Other Obligations™):

(a) the performance of all ot ns of Borrower contained herein;

(b) the performance of each o hg rrower contained in the Loan

Agreement and in each other Loan Document; and

(c) the performance of each obligatioreof,
extension, amendment, modification, consolidation, change ‘
for, all or any part of the Note, the Loan Agreement or any o

.gontained in any renewal,

s obligations for the
I be referred to

Section2.3  Debt and Other Obligations.
payment of the Debt and the performance of the Other Obligation
collectively herein as the “Obligations.”

ARTICLE 3
BORROWER COVENANTS
Borrower covenants and agrees that throughout the term of the Lo

Section 3.1  Payment of Debt. Borrower will pay the Debt at the t
the manner provided in the Loan Agreement, the Note and this Deed of Trust.

A
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Section 3.2  Incorporation by Reference. All the covenants, conditions and
mepts contained in (a) the Loan Agreement, (b) the Note, and (c) all and any of the other
ents, are hereby made a part of this Deed of Trust to the same extent and with the
f fully set forth herein.

ection 3.3  Insurance. Borrower shall obtain and maintain, or cause to be
rce and effect at all times insurance with respect to Borrower and the
irsuant to the Loan Agreement.

Maintenance of Property. Borrower shall cause the Property to be
“safe condition and repair. The Improvements, the Fixtures, the
al"Property shall not be removed, demolished or materially altered
of the Fixtures, the Equipment or the Personal Property, tenant
rovements) without the consent of Lender (which shall not be
he extent otherwise provided in the Loan Documents,
*4.1.11 of the Loan Agreement) or as otherwise may be
an Agreement. As and to the extent required under the
: repair, replace or rebuild any part of the Property
“or become damaged, worn or dilapidated or which
shall complete and pay for any structure at any time

Equipment and {hie
(except for normal rep

expressly permitted pursuarit
Loan Agreement, Borrower sh
which may be destroyed by an
may be affected by any Condemnat
in the process of construction or repas

Section 3.5  Waste.
Property, or make any change in the usé-of the
increase the risk of fire or other hazard arising out”
action that might invalidate or allow the cance
thereon anything that may in any way materially i
of this Deed of Trust. Borrower will not, without the prior
drilling or exploration for or extraction, removal, or p
or the subsurface of the Land, regardless of the depth-ther
extraction thereof.

peration of the Property, or take any
y Policy, or do or permit to be done
walue of the Property or the security
én consent of Lender, permit any
any minerals from the surface
the method of mining or

Section 3.6  Payment for Labor and Materialg

(a) Subject to Section 3.6(b) hereof, Borrower (i)
all bills and costs for labor, materials and specifically fabricat
Material Costs”) incurred in connection with the Property, (ii) never perm
due date thereof in respect of the Property, or any part thereof, any Lien
though inferior to the Liens and security interests created hereby an
Documents, and (iii) never permit to be created or exist in respect of the B
thereof any other or additional Lien or security interest other than the Liens or<s
created hereby and by the other Loan Documents, except for the Permitted Encumi

promyptly pay when due
(“Labor and
st beyond the
interest, even

(b) After prior written notice to Lender, Borrower, at its own ex
contest by appropriate legal proceeding, promptly initiated and conducted at all time:
faith and with due diligence, the amount or validity or application in whole or in part of
the Labor and Material Costs, provided that: (i) no Event of Default has occurred and i

AR
g
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ng under the Loan Agreement, the Note, this Deed of Trust or any of the other Loan
epts; (i) Borrower is permitted to do so under the provisions of any other mortgage, deed
eed to secure debt affecting the Property; (iii) such proceeding shall suspend the
he Labor and Material Costs from Borrower and from the Property or Borrower

ject and shall not constitute a default thereunder; (v) neither the Property
interest therein will be in danger of being sold, forfeited, terminated,
wer shall have furnished to Lender either {A) a cash deposit equal to

interest and penaltle‘s t]
by Borrower shall not
Property; and {viii} such “ rrower shall not subject Lender or Borrower to civil or

foregoing, it shall not be a default under the terms
¢t.0f a mechanic’s or materialman’s lien asserted
osts (each, a “Mechanic’s Lien™): (i) Borrower

ce of such Mechanic’s Lien within five (5) days of
: obtaining knowledge of the filing of any

der either (A) a cash deposit equal to
are the subject of such Mechanic’s
“a surcty satisfactory to Lender, in the
f such Mechanic’s Lien, plus in
srest and penalties that may be
ult shall have occurred and be
rast.or any of the other Loan

against the Property for Labor and |
shall have provided Lender with writte
obtaining knowledge thereof; (i1) within

amount of the Labor and Material Costs which are.
each instance a reasonable additional sum to pay all
imposed or incurred in connection therewith; (i11) no Ew:
continuing under the Loan Agreement, the Note, th1s 1

danger of being sold forfeited, terminated, canceled or lost; (v1)
collectlon of, or other reahzatlon upon, any contested amount from ¢

subject Lender or Borrower to civil or criminal liability (other than the ci
for the amount of the Lien in question plus interest); and (ix) Borrower has 1
Mechanic’s Lien.

Section 3.7 Performance of Other Agreements. Borrower sh;1

pursuant to the Loan Agreement, any other Loan Document and any other agreement o,
instrument affecting or pertaining to the Property, and any amendments, modifi cati

changes thereto.
L MINIMM
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ARTICLE 4

OBLIGATIONS AND RELIANCES

ection 4.1  Relationship of Borrower and Lender. The relationship between
ender is solely that of debtor and creditor, and Lender has no fiduciary or other
ith Borrower, and no term or condition of any of the Loan Agreement, the
imst or the other Loan Documents shall be construed so as to deem the
rower and Lender to be other than that of debtor and creditor.

No Rehance on Lender. The general partners members prmmpals

advice in connection wit

Section 4.3

(a) Notwithstandin
Section 1.2, Lender is not undertakin
or (i1) any obligations with respect to
franchises, permits, trademarks, license

dther agreements, contracts, certificates, instrurmments,
other documents.

equired to be observed, performed or
rust, the Loan Agreement, the Note
n,, any officer’s certlﬁcate balance

sheet, statement of profit and loss or other financi
policy, Lender shall not be deemed to have warranted
legality or effectiveness of same, and such acceptance.
any warranty or affirmation with respect thereto by Lendet:

o, or affirmed the sufficiency,
hereof shall not constitute

Section 4.4  Reliance.  Borrower recogni;
accepting the Loan Agreement, the Note, this Deed of Trust ar
Lender is expressly and primarily relying on the truth and accw

fer Loan Documents,

{ shie warranties and

- to investigate

the Property and notwithstanding any investigation of the Property by ‘such reliance

~ existed on the part of Lender prior to the date hereof; that the warranties seatations are

a material inducement to Lender in making the Loan; and that Lender w

make the Loan and accept this Deed of Trust in the absence of the warranties
as set forth in Article 3 of the Loan Agreement.

ARTICLE 5

FURTHER ASSURANCES

Section 5.1  Recording of Deed of Trust, Etc. Borrower forthwith up
execution and delivery of this Deed of Trust and thereafter from time to time, will cause thi

} LT
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f Trust and any of the other Loan Documents creating a Lien or security interest or
ncipg the Lien hereof upon the Property and each instrument of further assurance to be
gistered or recorded in such manner and in such places as may be required by any present
in order to publish notice of and fully to protect and perfect the Lien or security
upon, and the interest of Lender in, the Property. Borrower will pay all taxes,

or recording of the Note, this Deed of Trust, the other Loan Documents,
t.or mortgage supplemental hereto, any security instrument with respect to
the Property-an i
of the foregoing
assessments and-< ‘

t or mortgage supplemental hereto, any security instrument with
respect to the Prope any. instrument of further assurance, and any modification or

amendment of any of

Section 5.2, "
without expense to Lender,
deeds, conveyances, deeds o
and assurances as Lender shall

rights hereby deeded, granted, barga
warranted and transferred or intended now or hereaﬁer s0 10 be, or Wthh Borrower may be or

sign to Trustee or Lender, or for carrying out the

deliver, hereby authorizes Lender to execute in thé
Borrower to the extent Lender may lawfully do so, on

ancing statements to evidence
Borrower grants to Lender an

without limitation, such rights and remedies available to Len

Section 5.3  Changes in Tax, Debt, Credit and

(a) If any law is enacted or adopted or amended
Trust which deducts the Debt from the value of the Property for the pu
imposes a tax, either directly or indirectly, on the Debt or Lender’s i,
Borrower will pay the tax, with interest and penalties thereon, if any.

immediately due and payable, but prepayment of the Debt in such instance sha11
without imposition of the Prepayment Fee or any other prepayment premium.

(b) Borrower will not claim or demand or be entitled to any credit or ¢
on account of the Debt for any part of the Taxes or Other Charges assessed against the Propert

12 2015022000!6
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art thereof, and no deduction shall otherwise be made or claimed from the assessed value
erty, or any part thereof, for real estate tax purposes by reason of this Dieed of Trust or
f such claim, credit or deduction shall be required by law, Lender shall have the
tten notice of not less than one hundred twenty (120) days, to declare the Debt

ly dué and payable, but prepayment of the Debt in such instance shall be permitted
1 n of the Prepayment Fee or any other prepayment premium.

If at any time the United States of America, any State thereof or any
tate shall require revenue or other stamps to be affixed to the Note, this
other Loan Documents ot shall impose any other tax or charge on
for the same, with interest and penalties thereon, if any.

subdivision‘of any’
Deed of Trust, or
the same, Borrower

Section
at any time until the s
or divided into two or
Lender shall determine i
shall cover all or a portion
Borrower, upon written request

plitting of Deed of Trust. This Deed of Trust and the Note may,
allbe fully paid and satisfied, at the sole election of Lender, be split
d two or more deeds of trust, in such denominations as
etion (subject to the following sentence), each of which

the then owner of the Property, to Lender and/or its
deeds of trust in such principal amounts, aggregating
wnt of the Note, and containing terms, provisions
and in the Note, and such other documents and

designee or designees, substitute no
not more than the then unpaid princi

pon receipt of an affidavit of an
tion of the Note or any other Loan
y such mutilation, upon surrender
er will issue, in lieu thereof, a
t, dated the date of such lost,
¢ same principal amount

Document which is not of public record, and, in the
and cancellation of the Note or such other Loan Document;
replacement Note or a replacement of such other Lo
stolen, destroyed or mutilated Note or other Loan Docume
thereof and otherwise of like tenor.

ARTICLE 6

DUE ON SALE/ENCUMBRANCE |

Section 6.1  Lender Reliance. Borrower acknowledges
examined and relied on the experience of Borrower and its general partnezs
and (if Borrower is a trust) beneficial owners in owning and operating pro
Property in agreeing to make the Loan, and will continue to rely on Borrower
Property as a means of maintaining the value of the Property as security for't
performance of the Obligations, including the repayment of the Debt. Borrowe:
that Lender has a valid interest in maintaining the value of the Property so as
should Borrower default in the payment and/or performance of the Obligations, incly
repayment of the Debt, Lender can recover the Debt by a sale of the Property. '

WS
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Section 6.2  No Transfer. Borrower shall not permit or suffer any Transfer to
except in accordance with the terms of the Loan Agreement.

ARTICLE 7

RIGHTS AND REMEDIES UPON DEFAULT

Remedies. Upon the occurrence and during the continuance of any
er agrees that Lender or Trustee, or both may take such action, without

notice or demand
and to the Propest’
pursued concurréitly 6r' "wxse at such tlme and in such order as Lender or Trustee may
determine, in their sole
remedies of Lender or’,

(a)

Judicial or otherwise, for the complete foreclosure of
rovision of law, in which case the Property or any

: le, subject to the continuing lien and
security interest of this Deed of Trust for the bai ' Obligations not then due, unimpaired

and without loss of priority;

(d) sell for cash or upon credit the
claim, demand, right, title and interest of Borrower th
pursuant to power of sale or otherwise, at one or more sa’%ss, /i
time and place, upon such terms and after such notice théred!
permitted by law; and, without limiting the foregoing:

operty or any part thereof and all estate,
rights of redemption thereof,
irety or in parcels, at such
f, all ‘as may be required or

Lender or the
ts of (x) a right

(i) In connection with any sale or sales”hei
Trustee shail be entitled to elect to treat any of the Propert
in action, or (y) property that can be severed from the Real Pe
(z) any improvements (without causing structural damage thereto)s s
personal property, and dispose of the same in accordance with aj
and apart from the sale of the Real Property. Where the Proper
Property, Personal Property, Equipment or Fixtures whether or r

Trustee shall be entitled to elect to exercise its rights and remedies agalnsf :
the Real Property, Personal Property, Equipment and letures in such orde
as is now or hereafter permitted by applicable law;

(i)  Lender and/or the Trustee shall be entitled to elect to p
against any or all of the Real Property, Personal Property, Equipment and Fixtures in

y L
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manner permitted under applicable law; and if Lender and/or Trustee so elects pursuant
 to.applicable law, the power of sale herein granted shall be exercisable with respect to all
y of the Real Property, Personal Property, Equipment and Fixtures covered hereby,
gnated by Lender and/or Trustee and Trustee is hereby authorized and empowered
condiict any such sale of any Real Property, Personal Property, Equipment and
ixturés in accordance with the procedures applicable to Real Property;

(iii)  Should Lender and/or Trustee elect to sell any portion of the
s Real Property or which is Personal Property, Equipment or Fixtures
/or Trustee has elected under applicable law to sell together with Real
ce with the laws governing a sale of the Real Property, Lender
give such notice of the occurrence of an Event of Default, if any,
Property, each as may then be required by law. Thereafter, upon
and the giving of such notice of sale as may then be required
hereof and of the other Loan Documents, and without the
Torrower, Lender and/or Trustee at the time and place
, shall sell such Real Property or part thereof at public
in lawful money of the United States. Lender or the
stpone any sale hereunder by public announcement
y such sale; and

and/or the Trus et
and election to
the expiration’ 2
by law, subject tg U
necessity of any demand ¢
spectfied in the no
auction to the highest bi
Trustee may from time
thereof at the time and place n

onsists of several lots, parcels or items of property,
-to applicable law, (A) designate the order in which

of the Property be conducted,
e such sales or dispositions to

terminate or otherwise affect the Lien of this Deed
not sold until all the Obligations have been satisfied

sale and of any judicial proceedmgs wherein such sale may be i

(e) institute an action, suit or proceeding in e
performance of any covenant, condition or agreement contained herein, in t}
Agreement or in the other Loan Documents;

(f) recover judgment on the Note either before, during
proceedings for the enforcement of this Deed of Trust or the other L.oan Documents

(g)  apply for the appointment of a receiver, trustee, liquidator or corise
of the Property, without notice and without regard for the adequacy of the security for th

15 2!)15022M0046
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hout regard for the solvency of Borrower, any guarantor or indemnitor with respect to the
r any Person otherwise liable for the payment of the Debt or any part thereof;

the license granted to Borrower under Sectionl.2 hercof shall
revoked and Lender may enter into or upon the Property, either personally or by
ees or attorneys and dispossess Borrower and its agents and servants therefrom,

control, insure,

‘alue for the use and occupation of such part of the
vi) require Borrower to vacate and surrender

se; and (vi1) apply the receipts from the Property to
tlons (1ncl ding, without limitation, the payment of

Other Charges, Insurance Premiums and other expe )
as just and reasonable compensation for the servi
employees;

nection with the Property, as well
nder, its counsel, agents and

Fixtures, the Equipment and/or the Personal Property sent to Borrower in 4
provisions hercof at least five (5) days prior to such action, shall constit
reasonable notice to Borrower;

4} apply any sums then deposited or held in escrow or otherwi
behalf of Lender in accordance with the terms of the Loan Agreement, this Deed of
other Loan Document to the payment of the following items in any order in its sole discreti

(1) Taxes and Other Charges;

16 00046
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(1)  Insurance Premiums;
(111)  Interest on the unpaid principal balance of the Note;
(iv)  Amortization of the unpaid principal balance of the Note; and/or

(v) All other sums payable pursuant to the Note, the Loan Agreement,
'rust and the other Loan Documents, including, without limitation, the
>, if applicable, and advances made by Lender pursuant to the terms of this

and/or

sbursed balance of any Net Proceeds Deficiency deposit,
payment of the Debt in such order, priority and proportions

as Lender shall deem to be appropriaie-in its sole discretion.

In the event of ¢ i‘n;vclosure power of sale or otherwise, of less than all
of Property, this Deed of Trust shall tdntinue as a Lien and security interest on the remaining
portion of the Property unimpaired ané ithoat toss of priority.

Section 7.2 Application f Proceeds. The purchase money proceeds and avails
of any disposition of the Property or any-part thereofs, or any other sums collected by Lender
pursuant to the Note, this Deed of Trust or the other Documents, may be applied by Lender
to the payment of the Obligations in such prig in its di 1
shall deem proper, to the extent consistent with lis

Section 7.3  Right to Cure Defaults
continuance of any Event of Default or if Borrower fail
herein provided, Lender may, but without any obligatio
demand on Borrower, and without releasing Borrower from 3
do the same in such manner and to such extent as Lender i

y payment or to do any act as
d without notice to or

ﬁ'rposes, or appear in,
rty pr to foreclose this

attorneys’ fees and expenses, to the extent permitted by law), with i
Section 7.3, shall constitute a portion of the Debt and shall be due and pa

continuing until the date of payment to Lender. All such costs and expenses inc¢
together with interest thereon calculated at the Default Rate shall be deemed to -
portion of the Debt and to be secured by this Deed of Trust and the other Loan Docurhente
shall be immediately due and payable upon demand by Lender therefor.

L
17 0046
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Section 7.4 Actions and Proceedings. Lender or Trustee shall have the right to
ppear in.and defend any action or proceeding brought with respect to the Property and to bring

or proceeding, in the name and on behalf of Borrower, which Lender, in its sole
decides should be brought to protect its interest in the Property.

yection 7.5 Recovery of Sums Required to be Paid. Lender shall have the
thme to take action to recover any sum or sums which constitute a part of the
me due, without regard to whethcr or not the balance of the Debt shall be

right

reasonable notice (which
shall have the right to e
which reflect upon its
maintained by Borrower wh
have the nght to make copie
addition, at reasonable times and:lp
its agents, accountants and attorney
records of Borrower pertaining to

"ooks and records are located. Lender and its agents shall
s from the foregoing records and other papers. In
nable notice (which may be given verbally), Lender,
Il have the right to examine and audit the books and

ime, expenses and operation of the Property during
reasonable business hours at any office’of Borrower where the books and records are located.
This Section 7.6 shall apply throughout the, term of the Note and without regard to whether an
Event of Default has occurred or is continuirig.

Section 7.7  Other Rights, Et

(a) The failure of Lender or T

term hereof shall not be deemed to be a waiver of any t&
not be relieved of Borrower’s obligations hereunder h
comply with any request of Borrower or any guarantor or'
take any action to foreclose this Deed of Trust or otherwise
or of the Note or the other Loan Documents, (ii) the release, y
whole or any part of the Property, or of any Person liable for the atlons or any portion
thereof, or (iil) any agreement or stipulation by Lender extend of payment or
otherwise modifying or supplementing the terms of the Note, thi ist or the other
Loan Documents.

(b)

pon strict performance of any
Deed of Trust. Borrower shall
i) the failure of Lender to
h respect to the Loan to
of the provisions hercof

It is agreed that the risk of loss or damage to the P

the amount of risks insured. Possession by Lender shall not be deemed an election
relief, if any such possession is requested or obtained, with respect to any Propertys
rot 1n Lender’s possession.

{c) Lender may resort for the payment and performance of the Obligatipn
(including, but not limited to, the payment of the Debt) to any other security held by Lender i

18 2011!22001)46
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der and manner as Lender, in its discretion, may elect. Lender or Trustee may take action
ver, the Debt, or any portion thereof, or to enforce the Other Obligations or any covenant
thout prejudice to the right of Lender or Trustee thereafter to foreclose this Deed of
ights of Lender or Trustee under this Deed of Trust shall be separate, distinct and
one shall be given effect to the exclusion of the others. No act of Lender or

for such consideration as Lender may require without, as to the
any, way impairing or affecting the Lien or priority of this Deed of
fi-ef'any subordinate lienholder with respect thereto, except to the
n reduced by the actual monetary consideration, if any,
inid Lender may accept by assignment, pledge or otherwise
any other property in place thé&teof as'Lender may require without being accountable for so doing
to any other lienholder. This -
remaining portion of the Propert

any portion of the P
remainder of the Prop:
Trust, or improving th
extent that the Debt s

. If the Property is not in material compliance
with all Legal Requlrements Lender say impose additional requirements upon Borrower as
Lender shall determine in its reasonabl scretion in connection herewith, including, without
limitation, reasonable monetary reserves or 'financial efuiyalents.

Section 7.9  Violatig

of Remedies. Notwithstanding any other
_including, without limitation,

Section 7.10  Recourse and Chm

ed in Sections 8.1, 8.2 and 8.3
f.any guarantor or indemnitor

of the Loan under the Guaranty and/or the Environmental T
exhausting any security or collateral and without first havin
Property, through foreclosure, exercise of a power of sale

to the extent permitted by law (including, without limitation, RC
deficiency judgment with respect to such obligations against Borro
indemnitor with respect to the Loan. The provisions of Sections 8.1,

Obligations set forth i Sesttons 8.1, 8.2 and 8.3 herein and Section 9.2 of the Loan Ag‘ _____ erti
not limited to the original principal amount of the Note. Notw1thstand1ng the foregoing, n
herein shall inhibit or prevent Lender from foreclosing or exercising a power of sale purstiant to

this Deed of Trust or exercising any other rights and remedies pursuant to the Loan Agreemen
i R A
201502200046
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gte, this Deed of Trust and/or the other Loan Documents, whether simultaneously with
osyee proceedings or in any other sequence. A separate action or actions may be brought
tuted against Borrower with respect to the Obligations set forth in Sections 8.1, 8.2 and
d Section 9.2 of the Loan Agreement, whether or not an action is brought against

istrative or judicial proceedings or actions initiated in connection with any
the Environmental Indemnity. Notwithstanding anything herein to the
contrary, isi

Guaranty.

\mht of Entry. Upon reasonable notice (which may be given
its agents shall have the right to enter and inspect the Property

Section
verbally) to Borrower,
at all reasonable times.

ARTICLE 8

MNIFICATION

finification. Borrower shall, at its sole cost and
expense, protect, defend, indemnify, rélgase’and hold harmless the Indemnified Parties from and
against any and all claims, suits, liab ities (including, without limitation, strict liabilities),
actions, proceedings, obligations, debts, darfiagcs los’s""“ costs, expenses, diminutions in value,
fines, penalties, charges, fees, expenses, judgme ards, amounts paid in settlement, of
whatever kind or nature (including, but not limite sbnable attorneys’ fees and other costs
of defense} (collectively, the “Losses™), impos incurred by or asserted against any

Section 8.1  Gener

not limited to, the Debt) and the Note, the Loan Agrcemenf, ik
Loan Document; (c) any and all lawful action that may be tal
the enforcement of the provisions of this Deed of Trust or --
any of the other Loan Documents, whether or not suit is filed i
connection with Borrower, any guarantor or indemnitor and/or
venturer or shareholder thereof becoming a party to a voluntary or
bankruptcy, insolvency or similar proceeding; (d) any accident, injury
loss of or damage to property occurring in, on or about the Property or an
adjoining sidewalks, curbs, adjacent property or adjacent parking arcas, stré:
use, non-use or condition in, on or about the Property or any part thereof orQ
sidewalks, curbs, adjacent property or adjacent parking areas, streets or ways; (f)-
the part of Borrower to perform or to be in compliance with any of the terms of tk
Trust; (g) performance of any labor or services or the furnishing of any materi

property in respect of the Property or any part thereof; (h) the failure of any Person to £
with the Internal Revenue Service an accurate Form 1099- B Statement for Reci

member, jomt
deral or state

connection with this Deed of Trust, or to supply a copy thereof in a timely fashlon to th
lHﬂﬂLHﬂllﬂlﬂjlﬂﬂlﬂllmllm
|
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t of the proceeds of the transaction in connection with which this Deed of Trust 1s made;
{lure of the Property to be in compliance with any Legal Requirements; (j) the
by any of the Indemnified Parties of the provisions of this Article 8; (k) any and all
emands whatsoever which may be asserted against Lender by reason of any alleged
dertakings on its part to perform or discharge any of the terms, covenants or
ined in any Lease; (1) the payment of any commission, charge or brokerage fee
hrough Borrower (or any affiliate thereof) which may be payable in
1ding of the Loan; or (m) any misrepresentation made by Borrower in this
ther Loan Document. Any amounts payable to Lender by reason of the
‘8.1 shall become immediately due and payable and shall bear interest
date any Loss is sustained by Lender until such amounts and any
For purposes of this Article 8, the term “Indemnified Parties”
rsen who is or will have been involved in the origination of the
il have been involved in the servicing of the Loan secured
0S¢ Hafn the encumbrance created by this Deed of Trust is or will
ay hold or acquire or will have held a full or partlal
limited to, 1nvestors or prospectlve investors in the

connectlon i
Deed of Trusf or'is:

application of this See
at the Default Rate-1rq
applicable interest are P
means (A) Lender and
Loan, (B) any Person*
hereby, (C) any Person 1
have been recorded, (D)

interest in the Loan (inclu

full or partial interest in the L
respective directors, officers, share
representatives, contractors, subcontr
assigns of any and all of the foregmng {

'ffiliates, subsidiaries, participants, successors and
ing, but not limited to, any other Person who holds
1 or partial interest in the Loan, whether

but not limited to, any successors by merger, ceil
portion of Lender’s assets and business). ‘

Section 8 2 Dced of Trust and/orl n,-

from and agamst any and all Losses 1mposed upon
Indemnified Parties and directly or indirectly arising out of way relating to any tax on
the making and/or recording of this Deed of Trust, the Note
but excluding any income, franchise or other similar taxes.

Section 8.3 ERISA Indemnification. Borrowe
expense, protect, defend, indemnify, release and hold harmless the
against any and all Losses (including, without limitation, reasonable &
incurred in the 1nvest1gat10n defense and/or settlement of Losses inc
prohibited transaction or in the sale of a prohibited loan, and in obtaif
prohibited transaction exemption under ERISA that may be required, in Lend
that Lender may incur, directly or indirectly, as a result of a default under Secti
Loan Agreement.

Section 8.4  Duty to Defend: Attorneys’ Fees and Other Fees and E:
Upon written request by any Indemnified Party, Borrower shall defend such Indemnified ;
(if requested by any Indemnified Party, in the name of the Indemnified Party) by attorney.g-and
other professionals approved by the Indemnified Parties. Notwithstanding the foregoing, if th

L R
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ts in any such claim or proceeding include both Borrower and any Indemnified Party
wer and such Indemnified Party shall have reasonably concluded that there are any
es available to it and/or other Indemnified Parties that are different from or in
throse available to Borrower, such Indemnified Party shall have the right to select

of such Indemnified Party, provided that no compromise or settlement binding
e entered without Borrower’s consent, which shall not be unreasonably
r delayed. Upon demand, Borrower shall pay or, in the sole and absolute
ified Parties, reimburse, the Indemnified Parties for the payment of the
chsbursements of attorneys, engineers, environmental consulfants,
) fé 1onals in connection therewith.

discretion ofthe nd
reasonable fees
laboratories and il

ARTICLE 9

WAIVERS

Section 9.1
law, Borrower hereby waives:
compulsory counterclaim, in an
or in any way connected with this D
Loan Documents or the Obligations. ¢

er’of Counterclaim. To the extent permitted by applicable
1 assert a counterclaim, other than a mandatory or
sroceeding brought against it by Lender arising out of
Trust, the Loan Agreement, the Note, any of the other

Section 9.2  Marshalli
applicable law, Borrower hereby waives-the be
extension, reinstatement and redemption law;

and Other Matters. To the extent permitted by
of all appraisement, valuation, stay,
ereafter in force and all rights of
y or any part thereof or any interest
rrower hereby expressly waives

of Trust on behalf of Borrower, and on behalf of each
or title to the Property subsequent to the date of this Deed

Section 9, 3 Waiver of Notice To the e €

Borrower hereby expressly waives the right to receive any notice frén !
respect to any matter for which this Deed of Trust does not specifically and
the giving of notice by Lender or Trustee to Borrower.

Section 9.4  Waiver of Statute of Limitations. To the exten

limitations as a defense to the payment and performance of the Obligations (inc
limitation, the payment of the Debt).

Section 9.5  Waiver of Jury Trial, BORROWER HEREBY AGREE
TO ELECT A TRIAL BY JURY OF ANY ISSUE TRIART F. OF RIGHT BY JURY.

B
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VER WAIVES ANY RIGHT TO TRIAL BY JURY FULLY TO THE EXTENT
ANY SUCH RIGHT SHALL NOW OR HEREAFTER EXIST, WITH REGARD
NOTE, THIS DEED OF TRUST OR THE OTHER LOAN DOCUMENTS, OR
1M, COUNTERCLAIM OR OTHER ACTION ARISING IN CONNECTION
THEREWITII. THIS WAIVER OF RIGHT TO TRIAL BY JURY IS GIVEN
’ AND VOLUNTARILY BY BORROWER AND IS INTENDED TO
NDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TO WHICH
H ) A'TRIAL BY JURY WOULD OTHERWISE ACCRUE. LENDER IS
HEREBY" ORIZED TO FILE A COPY OF THIS PARAGRAPH IN ANY

urvival. The indemnifications made pursuant to Article 8 herein
arrantics, covenants, and other obligations arising under the

Environmental Indemnpit
and shall in no way be ini

an D cument or Lender’s interest in the Property (but, in
it both the Indemnified Parttes and any such assignee
rlghts and remedies pursuant hereto, including, but
“feed in lieu of foreclosure, any exercise of any
n-Agreement, the Note or any of the other Loan
n of the Property (whether by Borrower or by Lender
d in lieu of foreclosure or at any other time), (d) any
the Note or any other Loan Document,
nstrued as a release or discharge of

of this Deed of Trust or any ¢
such case, such indemnificatiot
or transferee}, (c) any exercise of.
not limited to, foreclosure or accepta

Documents, any transfer of all or any po;
following foreclosure or acceptance of a

e hereby incorporated

by reference into this Deed of Trust to the same extent and force as if fully set

forth herein.

ARTICLE 11

NOTICES

All notices or other written communications hereunder sh:

accordance with Section 11.6 of the Loan Agreement.
20 “IS 0 l 200 L
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ARTICLE 12

APPLICABLE LAW

ection 12.1 Governing Law; Jurisdiction; Service of Process.

#s  THIS DEED OF TRUST WAS NEGOTIATED IN THE STATE OF
NEW YOR “MADE BY BORROWER AND ACCEPTED BY LENDER IN THE
STATE OF YORK, AND THE PROCEEDS OF THE NOTE SECURED HEREBY
WERE DISBUR M THE STATE OF NEW YORK, WHICH STATE THE PARTIES
AGREE HAS | ANTIAL RELATIONSIIP TO THE PARTIES AND TO THE
UNDERLYING “TRANSACTION EMBODIED HEREBY, AND IN ALL RESPECTS,
INCLUDING, WITHOQ LIMITING THE GENERALITY OF THE FOREGOING,
MATTERS OF CONS’ W, VALIDITY AND PERFORMANCE, THIS DEED OF
TRUST AND THE OBLIGATIONS ARISING HEREUNDER SHALL BE GOVERNED BY,
AND CONSTRUED IN “ACCORBANCE WITH, THE LAWS OF THE STATE OF
NEW YORK APPLICABLI *ONTRACTS MADE AND PERFORMED IN SUCH STATE
(WITHOUT REGARD TO<F [’ES OF CONFLICT OF LAWS) AND ANY
APPLICABLE LAW OF THE YNI STATES OF AMERICA, EXCEPT THAT AT ALL
TIMES THE PROVISIONS FOR REATION, PERFECTION AND ENFORCEMENT
OF THE LIENS AND SECURIT 2ESTS CREATED PURSUANT HERETO AND
PURSUANT TO THE OTHER LOAN-D@CUMENTS WITH RESPECT TO THE PROPERTY
SHALL BE GOVERNED BY, AND C&NSTRUED ACCORDING TO, THE LAW OF THE
STATE IN WHICH THE PROPERTY IS EOCATE®D. IT BEING UNDERSTOOD THAT, TO
THE FULLEST EXTENT PERMITTED BY W. OF SUCH STATE, THE LAW OF

NSTRUCTION, VALIDITY AND

ARISING HEREUNDER AND THEREUNDER. TO EST EXTENT PERMITTED
BY LAW, BORROWER HEREBY UNCONDITIONALLY AND IRREVOCABLY WAIVES
ANY CLAIM TO ASSERT THAT THE LAW OF ANY RISDICTION GOVERNS
THIS DEED OF TRUST AND/OR THE OTHER LOAN VIE]

TE OF NEW YORK
IGATIONS LAW.

(b) ANY LEGAL SUIT, ACTION OR PR

TRUST MAY, AT LENDER’S OPTION, BE INSTITUTED IN A
STATE COURT IN THE CITY OF NEW YORK, COUNTY

LAW, AND BORROWER WAIVES ANY OBJECTIONS WHICH IT
HEREAFTER HAVE BASED ON VENUE AND/OR FORUM NON CONV.
ANY SUCH SUIT, ACTION OR PROCEEDING, AND BORROWE
IRREVOCABLY SUBMITS TO THE JURISDICTION OF ANY SUCH COURT:1IN
SUIT, ACTION OR PROCEEDING. BORROWER DOES HEREBY DESIGNATE

APPOINT
201 5022000!H6WW
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The Corporation Trust Company
Corporation Trust Company Center
1209 Orange St.

Wilmington, DE 19801

AGENT AT SAI
OR DELIVEREIL

AT ANY TIME AND.“E
AUTHORIZED AGENT

SHALL BE DESIGNATED AS THE PERSON
" PROCESS), AND (III) SHALL PROMPTLY
DESIGNATE SUCH A SUBSTITY ITS AUTHORIZED AGENT CEASES TO

HAVE AN OFFICE IN NEW YE)

Section 12.2  Usury Laws. No ing-anything to the contrary, (a) all
agreements and communications between Borrow
automatically be limited so that, after taking into a
interest, the interest contracted for, charged or rec

amounts deemed to constitute
m&lsr shall never exceed the

Lender receives or is deemed to receive interest in excess of the '§
excess shall be deemed to have been applied toward payment of the i - any and all then
outstanding indebtedness of Borrower to Lender, or if there is no “suc edness, shall
immediately be returned to Borrower.

Section 12.3 Provisions Subject to Applicable Law.

remainder of this Deed of Trust and any other application of the term shall not be a

e
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ARTICLE 13

DEFINITIONS

nless the context clearly indicates a contrary intent or unless otherwise
1ded herein, words used in this Deed of Trust may be used interchangeably in
fural form and the word “Borrower” shall mean “each Borrower and any
wners of the Property or any part thereof or any interest therein,” the word
ender and any subsequent holder of the Note,” the word “Note™ shall
r evidence of indebtedness secured by this Deed of Trust,” the word
“Property” shall, portion of the Property and any interest therein, and the phrases
“attorneys’ fees’ and “counsel fees” shall include any and all attorneys’, paralegal
and law clerk fees and diShursements, including, but not limited to, fees and disbursements at the
pre-trial, trial and app velsyincurred or paid by Lender in protecting its interest in the
Property, the Leases and and/or in enforcing its rights hereunder. Whenever the
context may require, an
feminine or neuter forms.

mean “the Note an

Section 14.1 No Ora] Change. This Deed of Trust, and any provisions hereof,

ed, discharged or terminated orally or
Lender, but only by an agreement in

may not be modified, amended, waived, éxtended
by any act or failure to act on the part of Borr

permitted assigns, as set forth in the Loan Agreement. Len
consent of Borrower, to assign or transfer its rights under thig
any assignment of the Loan and the Loan Documents. Any, assi.
shall be entitled to all the benefits afforded to Lender under thi$

not have the right to assign or transfer its rights or obligations undey
the prior written consent of Lender, as provided in the Loan Agreem
assignment without such consent shall be null and void. b

Section 14.3  Inapplicable Provisions. If any provision of this f Trust is
held to be illegal, invalid or unenforceable under present or future laws effeci .

construed and enforced as if such illegal, invalid or unenforceable provision had o
a part of this Deed of Trust, and the remaining provisions of this Deed of Trust

by its severance from this Deed of Trust, unless such continued effectiveness of this
Trust, as modified, would be contrary to the basic understandings and intentions of the parti

expressed herein.
2 L
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Section 14.4 Headings, Etc. The headings and captions of the various Sections
this Deed of Trust are for convenience of reference only and are not to be construed as
finisig, ot limiting, in any way, the scope or intent of the provisions hereof.

Section 14.5 Subrogation. If any or all of the proceeds of the Note have been
ish, extend or renew any indebtedness heretofore existing against the Property,
“of the funds so used, Lender shall be subrogated to all of the rights, claims,
ests existing against the Property heretofore held by, or in favor of, the

not waived, but r.

with the Lien ty interest created herein as cumulative security for the payment,
performance and disch: he Obligations (including, but not limited to, the payment of the
Debt).

Section 1 ) greement. The Note, the Loan Agreement, this Deed of
Trust and the other Loan <onstitute the entire understanding and agreement between
Borrower and Lender with réspe the transactions arising in connection with the Obligations
and supersede all prior writte -~tifiderstandings and agreements between Borrower and
Lender with respect thereto. reby acknowledges that, except as incorporated in
writing in the Note, the Loan Agreénient, th .Deed of Trust and the other Loan Documents,
there are not, and were not, and n ng~are or were authorized by Lender to make, any
representations, understandings, stipuldtions, agreements or promises, oral or written, with
respect to the transaction which is the subject of the Note, the Loan Agreement, this Deed of
Trust and the other Loan Documents.

Section 14.7 Limitation on Lef:
of Trust shall operate to place any obligation or-
repair of the Property upon Lender, nor shall it op
any waste committed on the Property by the Tenants o
defective condition of the Property, or for any neglige
control of the Property resulting in loss or injury or death'¥
stranger. Nothing herein contained shall be construed as ¢
possession.”

wonsibility. No provision of this Deed
e control, care, management or

Section 14.8 Recitals. The recitals hercof are a p
Deed of Trust and shall be considered prima facie evidence of the
to therein.

ARTICLE 15

DEED OF TRUST PROVISIONS

Section 15.1 Concerning the Trustee. Trustee shall be under no duty
action hereunder except as expressly required hereunder or by law, or to perform
would involve Trustee in any expense or liability or to institute or defend any suit iti're
hereof, unless properly indemnified to Trustee’s reasonable satisfaction. Trustee, by acceptand
of this Deed of Trust, covenants to perform and fulfill the trusts herein created, being liabl
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r, only for willful negligence or misconduct, and hereby waives any statutory fee and
s to.accept reasonable compensation, in lieu thereof, for any services rendered by Trustee in
ance with the terms hereof. Trustee may resign at any time upon giving thirty (30) days’

ithout specifying any reason therefor and without applying to any court,
ccessor trustee, by an instrument recorded wherever this Deed of Trust is
rights, duties and authority of Trustee, as aforesaid, shall thereupon
cessor. Such substitute trustee shall not be required to give bond for
the duties of Trustee hereunder unless required by Lender. The
aragraph for substitution of Trustee shall be in addition to and not
iens for substitution, by law or otherwise.

procedure provided for
in exclusion of any ot

’s Fees. Borrower shall pay all reasonable costs, fees and
rrustee’s agents and counsel in connection with the
uties hereunder and all such costs, fees and expenses shall

expenses incurred by Ti
performance by Trustee of T
be secured by this Deed of Trus

Section 15.3  Certain“Rights. -With the approval of Lender, Trustee shall have
the right to take any and all of the ng actions: (i) to select, employ, and advise with
counsel (who may be, but need not be, £cuinsel for Lender) upon any matters arising hereunder,

1 i nterpretation of the Loan Agreement, the Note, this

employ, 1 and about the execution of his dutles h
other experts, agents and attorneys-in-fact, either co

k]

r, except for Trustee’s
Lender may instruct

Trustee to take to protect or enforce Lender’s rights hereunder. ‘
liable in case of entry by Trustee, or anyone entering by virtue of

management or operation of the Property. Trustee shall have the ri ghfto J
document, or signature authorizing or supporting an action taken or p.
Trustee hereunder, believed by Trustee in good faith to be genuine. Trust

rendered.

Section 15.4 Retention of Money. All moneys received by Trustee
used or applied as herein provided, be held in trust for the purposes for which they
received, but need not be segregated in any manner from any other moneys (except to the €

. R
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by applicable law) and Trustee shall be under no liability for interest on any moneys
y Trustee hereunder.

Section 15.5 Perfection of Appointment. Should any deed, conveyance, or
y nature be required from Borrower by any Trustee or subshtute trustee to more
ly vest in and confirm to the Trustee or substitute trustee such estates rights,
isi, then, upon request by the Trustee or substitute trustee, any and all such
d instruments shall be made, executed, acknowledged, and delivered and

vested with all the est:
tights hereunder with™
the written request of Le

ies, rights, powers, and trusts of its or his predecessor in the
originally named as Trustee herein; but nevertheless, upon
e substitute trustee, the Trustee ceasing to act shall execute

ghts powers, and trusts of the Trustee so ceasing to act,
1 y of the property and moneys held by such Trustee
‘rustee’s place.

expressed, all the estates, p
and shall duly assign, transfer-
to the substitute trustee so appo

Section 16.1 Prmcmles of Cons

twithstanding anything to the
d of Trust does not secure
~obligation ev1denced by or

same or has the same effect as any of the other obligations evidence
Environmental Indemnity Any default under the Environmental Indemsi

Guaranty or the Rent Payment Guaranty is an Event of Default under th1s
though the Unsecured Obligations are not secured by this Deed of Trust. ™
paragraph shall, in itself, impair or limit Lender’s right to obtain a judgment in a
applicable law after foreclosure for any deficiency in recovery of all Debt that is
Deed of Trust.

Section 16.3 Non-Agricultural Use Commercial Loan. Borrower represenis’a
warrants to Lender that (i) the Property is not presently, nor will during the term of this Deed o

2 AR BAN
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, used principally or at all for agricultural or farming purposes, and (ii) the loan secured
ed of Trust is a “commercial loan”, as that term is defined in RCW 61.24.005(4), and
e primarily for personal, family or household purposes.

of the Default Rat
shall be added te-a)
sale. In addition, durx
purchaser, from time ¢
possession the rents &
any rents or profits hav
redemption thercof from h
expenses paid for operating,
upon the redemption money to'be p at

ed in the Loan Agreement), or the maximum rate permitted by law,
rie a part of the amount required to be paid for redemption from such
ny redemption period allowed pursuant to RCW 6.23 et seq., the

ived from the Property by such purchaser, preceding the -
he amount of such rents and profits, over and above the
otecting and nsuring the Property, shall be a credit

Section 16.5 Fair aluk. To the extent the Washington Deed of Trust
Act, as now existing or hereafter ams rther statute requires that the “fair market value”
or “fair value” of the Property be de ed as of the trustee’s sale in order to enforce a
deficiency against Borrower, any Guarantor (as defined in the Loan Agreement) or any other
party liable for repayment of the Debt, thé'term “faif rnarket value” or “fair value” means the
most probable price, as of the date of the trustee which would be paid in cash or other
immediately available funds, after deduction of" d encumbrances with interest to the
date of the trusiee’s sale, for which the Propei ell on such date after reasonable
exposure in the market under conditions requisite t with the buyer and seller each
acting prudently, knowledgeably, and for self-interest, and assupning that neither is under duress,
and shall include the additional factors set forth below:

‘aults” and there shall be
fier the date of the

(a) The Property shall be valued “as is” an vith ).
no assumption of restoration or refurbishment of Improvemes VENS I
foreclosure.

(b)  An offset to the fair market value or fa
determined hereunder, shall be made by deducting from such value
closing costs related to the sale of the Property, including but no
commissions, title policy expenses, tax pro-rations, escrow fees, and other
are incurred by the seller of real property.

the Uniform Commercial Code (RCW 62A9A), this Deed of Trust constitutes a S -
Agreement with the Borrower being the Debtor and the Lender being the Secured Party.
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e also constitutes a Financing Statement filed as a fixture filing pursuant to Article 9 of
iform Commercial Code (RCW 62A.9A).

Section 16.7 NOTICE REGARDING ORAL AGREEMENTS. NOTICE:
‘MENTS OR ORAL COMMITMENTS TO LEND MONEY, EXTEND CREDIT
FROM ENFORCING REPAYMENT OF A DEBT ARE NOT
NDER WASHINGTON LAW.

written request therefore by Lender specifying the nature of the
1 defaults, and the amount or amounts due and owing, Trustee

default, or the nature of

(b} Notidc
the time then required by law ka
without demand on Borrower, sh
notice, as provided by statute, either
determine, at public auction to the highes

hdving been given as then required by law and not Jess than
elapsed after recordation of such notice of breach, Trustee,

disposition thereof, but that with respect to*aH or an
property, Trustee shall have and exercise, at Lend
a secured party under the UCC. Whenever notit
UCC, ten (10) days shall be deemed reasonable. i
of the Property, and from time to time thereafter may pestpait
Trustee shall deliver to the purchaser its deed and bill df sale ¢
without any covenant or warranty, express or implied. T
any matiers or facts shall be conclusive proof of the truthfidrie
Trustee, including Borrower or Lender, may purchase at such g

ed or required hereunder or under the
ostpone sale of all or any portion
such sale, as provided by statute.
eying the property so sold, but
in such deed and bill of sale of
5f. Any person other than

(c} After deducting all costs, fees and expense:
including the cost of evidence of title search and reasonable couns
Trustee shall apply the proceeds of sale to payment of. all su
hereof not then repaid, with accrued interest at the Default Rate of iriteres
secured hereby; and the remainder, if any, to the clerk of the superior
which the sale took place, as provided in RCW 61.24.080.

tee, and of this trust,

S in corinection with sale,
erided wnder the terms
il othier sums then

Section 16.9  Acceptance and Nature of Trust. The acceptance*by
trust shall be evidenced when this Deed of Trust, duly executed and acknowled
public record as provided by law. The trust created hereby is irrevocable by Granto

Section 16.10 Assignment of Leases and Rents. The assignment of le
income and profits set forth in this Deed of Trust is intended to be specific, perfected and

upon recording as provided in RCW 7.28.230(3).
201
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IN WITNESS WHEREQF, THIS DEED OF TRUST has been executed by
t as of the day and year first above written.

BFO FACTORY SHOPPES LLC,
a Delaware limited liability company

By: ( ‘”;

Name; David Tinkham
Title: Vice President

[signature page to Horizon Portfolio - WA -
Deed of Trust, Assignment of Leases and Rent, Security Agreement and Fixture Filiti

‘Mﬂo SHO 20004 6!
Skagit County Auditor
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$324.00
36 11:14AM



ignature on the instrument, the individual, or the person upon
ted, executed the instrument.

AMY M LUSTIG

OFFlClAL SEAL

B notary Public, Srate of ilinols

My CornmtssmnExpnres
June 12. 2017
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EXHIBIT A

LEGAL DESCRIPTION

gfon Short Plat No. 1-92 as approved July 18, 1989, and recorded July 27, 1992, in

Situate in the City'g County of Skagit, State of Washington.

PARCEL “B™

ages 88 and 39 under Auditor’s File No. 9206110001, records of Skagit
e Northeast ¥4 of the Northeast % of Section 7, Township 34

in Volume 10 of Short Plats,
County, Washington; being a p
North, Range 4 East, W.M.

Situate in the City of Burlington, Coun tate of Washingfon,

PARCEL “C™:

Parcel A, City of Burlington Short Plat No. B-1.
1992, in Volume 10 of Short Plats, pages 88 and 89, und
Skagit County, Washington; being a portion of the
Township 34 North, Range 4 East, W.M.

-92 as approyed June 2, 1992, and recorded June 11,
tor’s File No. 9206110001, records of
the Northeast ¥ of Section 7,

Situate in the City of Burlington, County of Skagit, State of

PARCEL “D™

The West 20 feet of Lot 3, City of Burlington Short Plat No. 37-76 as app 2, 1976, and
recorded August 5, 1976, in Volume 1 of Short Plats, page 156, under Auds
of Skagit County, Washington; being a portion of the Southeast %2 of the Sow]
Township 34 North, Range 4 East, W.M.

Situate in the City of Burlington, County of Skagit, State of Washington.
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PARCEL “E™

ent acquired by instruments recorded November 23, 1988, under Auditor’s File No.
48;.records of Skagit County, Washington, for ingress, egress, and utilities, over, under, and

thence continuing S
of 170.00 feet:

feet;

thence South 20°27° 04"’
273.00 feet;
thence Southwesterly along
feet;

PARCEL “F™:

e, under, asd.across that area delineated as “Access and
'ity'of Burlington Short Plat No. B-1-92 as
of Short Plats, pages 88 and 89, under
gton. (Said easement is appurtenant to

An easement for ingress, egress, and utilities
Utility Easement” on the Easterly portion of Parcel “B".0
approved June 2, 1992, and recorded June 11, 1992
Auditor’s File No. 9206110001, records of Skagit Conitty
Parcel “C” )

L
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