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GRANTOR’S ORGANIZATIONAL TDENT! ION NUMBER: 20131006656

THIS LEASEHOLD DEED OF TRUST Ab
Leases and Rents and Security Agreement) (as it tna
time, the “Deed of Trust”) is made as of November 26, 20
HOLDINGS, LLC, a Colorado limited liability com;
address is 4450 Arapahoe Ave., Suite 100, Boulder, CO & _
INSURANCE COMPANY, a California corporation (“Trust
188" s SW, Suite 300, Lynnwood, WA 98037 and FIRS
Colorado banking corporation (“Lender”), whose mailing addre
300, Boulder, CO 80302.

URE FILING (With Assignment of
ded and modified from time to
nd between ATLAS TOWER
(the s“Grantor™), whose mailing
L FIDELITY NATIONAL TITLE
mailing address is 3500
TRUST BANK, a
anyon Blvd, Suite

FOR GOOD AND VALUABLE CONSIDERATION, includis: dness herein

County of Skagit, State of Washington more particularly described in Exhibit A attached
and incorporated herein by this reference (collectively, the “Premises™);

TOGETHER WITH any interest of Grantor in all buildings and other improvements new
or hereafter erected on the Premises including, without limitation, fixtures, attachments
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es, equipment, machinery, and other personal property attached to such buildings and
ements (the “Improvements™), all of which shall be deemed and construed to be a

R WITH any interest of Grantor in all rents, issues, profits, damages,
and other benefits now or hercafter derived from the Premises and the
10 the terms and provisions of Article II of this Deed of Trust with respect
s of the Premises or Improvements now or hereafter existing or entered
nted by Grantor, and further subject to the right, power and authority
10 collect and apply such rents;

to all leases ar
into, or portibgds ther
hereinafter given to Gt

TOGETHER WITH
Grantor now has or may kit

afl mterests, estates or other claims, both in law and in equity, which
uire in the Premises or the [mprovements;

TOGETHER WITH gll eas
acquired by Grantor used in, connec
access thereto {including, wit
all rights to the nonexclusive uss
appurienances thereof and thereto’ and :
the same;

nts, rights-of-way and other rights now owned or hereafter
‘with the Premises or the Improvements or as a means of
ation, all rights pursuant to any trackage agreement and

; drive entries, and all tenements, hereditaments and
ater and water rights and shares of stock evidencing

TOGETHER WITH all leasehol te, right, title and interest of Grantor in and to all
leases or subleases covering the Premise the Improvements or any portion thereof now or
hereafter existing or entered into, and all right. title and'interest of Grantor thereunder including,
without limitation, all rights of Grantor again antors (as defined in the Credit
Agreement), all cash or security deposits, advane’s d deposits or payments of similar
nature subject 1o the terms and provisions of Article: Peed of Trust;

Grantor now or hereafter held in personal property that is now or hereaftes{c
connection with the Premises or the Improvements, (iv) all personal proj
interests in personal property of similar type or kind hereafter acquired

procecds thereof (such personal property and proceeds are referred to herein
“Personal Property™),

righfs and
nd (v) all

TOGETHER WITH all right, title and interest of Grantor, now owne
acquired, in and to any land lying within the right-of-way of any street, open or
adjoining the Premises, and any and all sidewalks, alleys and strips and gores of land adj
or used in connection with the Premises;

TOGETHER WITH all the estate, interest, right, title, other claim or demand, both in faw
and in equity (including, without limitation, claims or demands with respect to the proceeds of”

2

(16987255



¢ in effect with respect thereto) that Grantor now has or may hereafter acquire in the
' ¢ Improvements, the Personal Property, or any other part of the Trust Estate (as
w) and any and all awards made for the taking by eminent domain, or by any

Million and No/100 Dot
by that certain Secured '
modified, extended, restat
Grantor, pursuant to that certa
date herewith (as it may be am
time to time, the “Credit Agreemént”);

,000,000.00) (“Loan™), with interest thereon, evidenced
sory“Tote of even date herewith, (as it may be amended,
renewed from time to time, the “Note™) executed by
redit Agreement between Grantor and Lender of even
odified, extended, restated and/or renewed from

nder to protect the Trust Estate, with
¢d in the Credit Agreement) (which

(b) payment of all sums &d¥vanced by’
interest thereon equal to the Default Rate
rate of inierest is hereinafter referred to a

hereon, that may hereafter be
Or ils SuCCessors or assigns
hey are secured by this Deed

(c) payment of all other sums, wi
loaned to Grantor, or its successors or assigns,
when evidenced by a promissory note or notes re¢
of Trust;

(d) performance of every obligation of tor contained in the Loan
Documents (as defined below); "

(¢) performance of every obligation of any
agreement, document, or instrument now or hereafter executed:
that the obligations thereunder are secured by this Deed of Tr
limitation, all other obligations, agreements or indebtedness between ary Gran
-~ affiliate of Lender; |

ined in any

(f) for the benefit of Lender, compliance with and performandg
every provision of any declaration of covenants, conditions and restric
maintenance, eascment and party wall agreement, or any other agreement, doci
instrument by which the Trust Estate is bound or may be affected;

(g) all other present or future, direct or indirect, absolute or contin
liabilities, obligations and indebtedness of Grantor to Lender, pursuant to any other loan-
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r credit agreement, promissory note, deed of trust, or other agreement, and all further
wals, extensions, modifications, and restatements of the foregoing, whether or not
lor executed any extension agreement or renewal instruments.

, and any other deeds of trust, mortgages, agreements, guaranties or other
dence or further secure the payment and performance of any or all of the

hmercial Code, enforced from time to time, in any other state to
cable law, (“Uniform Commercial Code”), and not defined in
iven to the term in the Uniform Commercial Code, when
used but not defined in this Deed of Trust shall have the

time, or under the Uniforn
the extent the same is thé
this Deed of Trust, has*th
used in this Deed of Trust
same meaning as defined i

1.02  Maintenance, Repair, Alterations. “(
condition and repair. Grantor shall not remove,

¢ all claims for labor
il Requirements (as

damaged or destroyed from any cause whatsoever and pa
performed and materials furnished therefor. Grantor shall co
defined below)} and shall not suffer to occur or exist any violatiofi
shall not commit or permit any waste or deterioration of the Trust
allowed by law, shall keep and maintain abutting grounds, sidev
landscape areas in good and neat order and repair. Grantor shall perfo
each Lease. “Requirement” and “Requirements” mean, respectively, ea¢
and requirements now or hereafier in effect by which Grantor or the Trust k
which are otherwise applicable to the Trust Estate, construction of any Impr
Trust Estate, or operation, occupancy or use of the Trust Estate (including, w

, to the extent
,,,parkmg and

respect of (A) any consent, authorization, license, permit, or approval relating to the Tr
(B} any condition, covenant, resiriction, easement, or right-of-way reservation applicable t
Trust Estate, (C) any Lien or Encumbrance, (D) any other agreement, document, or instrumen
which Grantor is a party or by which Grantor or the Trust Estate is bound or affected, and
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rder, writ, judgment, injunction, decree, determination, or award of any arbitrator, other
‘adjudicator, court, government, or governmental authority (federal, state, or local) to

Lender, policies of insurance in forms and amounts and issued by
lisfactory to Lender covering such casualties, risks, perils, liabilities and

negligence of Grantor or any party holding under Grantor that
ure of said insurance and the further agreement of the insurer

waiving all rights of set@ff

1.04 Delivery of

(a) At Lende )
thereto a lender’s loss payéhle, € ement for the benefit of Lender in form satisfactory

“an additional insured. Grantor shall furnish Lender

If Lender consents, Grantor may p
policies carried by Grantor and cov

shall meet the requirements referred to in"$
the expiration of ecach required policy, “Gra
reasonably satisfactory to Lender of the pay
replacement of such policy continuing insuranc
Trust. All such policies shall contain a provisien
agreement between Grantor and insurance company, sug
allowed to lapse without renewal, surrendered or mat

deliver to Lender evidence
cmium and the renewal or
as required by this Deed of
wtwithstanding any contrary
olicieg will not be cancelled,

payment is made by Grantor, the amount of all such premiums shall bea
Agreed Rate. Upon the occurrence and during the continuation of an Ev
and request by Lender, Grantor shall deposit with Lender in monthly instaliment
amount equal to one-twelfth (1/12) of the estimated aggregate annual ifs
premiums on all policies of insurance required by this Deed of Trust (funds dep051te fol
this purpose are referred to as “Insurance Impounds™). In such event Grantor furthier
agrees 10 causc all bills, statements, or other documents relating to the foregoin

01698725.5



fisurance premiums to be sent or mailed directly to Lender, Upon receipt of such bills,
ments, or other documents evidencing that a premium for a required policy is then
ble, and provided there are sufficient Insurance Impounds, Lender shall timely pay
h.amtounts as may be due thereunder out of the Insurance Impounds. If at any time
‘ y rcason the Insurance Impounds are or will be insufficient to pay such
may be then or subsequently due, Lender shall notify Grantor and Grantor

obligationg
may commingle
to interest thereg

Impounds with its own funds, and Grantor shall not be entitled
nay reserve for future payments of premiums such portion of

: ncy thereof, Lender may, at Lender’s election, but
mce any amounts required to make up the deficiency,

thirty (30) days befot
without any obligation
which advances, if any, sh
demand with interest from™t
Lender the latter may, witho
Impounds to payment of the ™

gdtions in such order as Lender may determine,
may not yet be due. Upon the occurrence of an
Event of Default, Lender may, at amy time,
Impounds or Impositions impounds under thi;

Obligations, in such manner and order as“I:
Obligations may not yet be due. '

1.05 Casualties: Insurance Proceeds.

(a) Grantor shall give prompt written n
happening of any casualty to or in connection with the,
whether or not covered by insurance. All proceeds o
Lender, and Grantor hereby authorizes and directs any affec
make payment of such proceeds directly to [.ender. If Gran
insurance resulting from such casualty, Grantor shall promptly pay oV
Lender. All proceceds of insurance will be applied by Lender.
Obligations in such order as Lender shall determine.

Grantor or whether any such proceeds are sufficient in amount, and the appu
release by Lender of any insurance proceeds shall not cure or waive any default
of default under this Deed of Trust or invalidate any act done pursuant to such defa
notice of default.
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06 Assignment of Policies Upon Foreclosure. In the event of foreclosure of this

terest of Grantor in and to all policies of insurance required by Section 1.03
benefit of and pass to the successor in interest to Grantor or the purchaser or
st Estate, to the extent such policies are assignable pursuant to the terms

Documents, the Trust Estate or any part thereof or interest
therem or the ocel of the Trust Estate by Grantor, then Grantor shall indemnify,
defend and hold-f esid rmless for, from and against all liability by reason of said
litigation, including feasonable attomeys’ fees and expenses incurred by Lender as a

Lender may employ an
cvent of such employm:s
reasonable attorneys’ fees

successors and assigns, their direc
for loss of or damage to Grantor, t
others under Grantor’s control from any
against by this Deed of Trust. ’

mployees, agents and representatives,
Grantor’s property or the property of

Deed of Trust shall be paid
required hereunder or under
deduction or defense and
‘on, and the obligations
scharged or otherwise

destruction of or any condemnation or similar taking o
thereof; (ii) any restriction or prevention of or interference
below) with any use of the Trust Estate or any part there
encumbrance or any eviction from the Premises or the Improveme
by title paramount or otherwise; (iv) any bankruptcy, insolvi
composition, adjustment, dissolution, liquidation or other like proége
Lender, or any action taken with respect to this Deed of Trust by any trf
of Lender, or by any court, in any such proceeding; (v) any claim that ¢
might have against Lender; (vi) any default or failure on the part of Lender
comply with any of the terms of the Loan Documents or of any other agree
Grantor' or (vii) any other occurrence whatsoever, whether similar or dissimils

forcgomg Except as expressly provided herein, Grantor waives all rights now.
hereafter conferred by statute or otherwise to any abatement, suspension, deferment
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minution or reduction of any sum secured hereby and payable by Grantor. “Person”
means any natural person, any unincorporated association, any corporation, any
ship, any joint venture, any trust, any other legal entity, or any governmental
(federal, state, local or foreign).

s affecting the Trust Estate) that are assessed or imposed upon
me due and payable and that create, may create, or appear (o

create a llen um)
individually as an > and collectively as “Impesitions”), provided, however,
that il by law any Irapesition is"payable, or may at the option of the taxpayer be paid, in
installments, Grantor may
interest on the unpaid b
due and before any fin
nonpayment of any such installr

date hereof there shall be assessed or imposed a fee,
asured by or based in whole or in part upon this

ed within the term Impositions as
nd discharge the same as herein
i If Grantor fails to pay such

defined in Section 1.08(a) and Grantor™s
provided with respect to the payment of™}
Impositions prior to delinquency, Lender may,
Obligations, immediately due and payable. If G
such Impositions, Lender may, at its option, decl
payable on a date which is not less than six (6) month
imposed on Grantor.

ohibited by law from paying
ri-of the Obligations due and

(c) Subject to the provisions of Section 1.08(d) and
Grantor shall deliver to Lender within thirty (30) days after

Grantor’s covenant to pay any such Imposition at the time and in the mann
this Section 1.08, unless Grantor has given prior written notice to Lender
intent to so contest or object to an Imposition, and unless, in Lender’s absolute

discretion, (i) Grantor shall demonstrate to Lender’s satisfaction that the proceedm
be initiated by Grantor shall conclusively operate to prevent the sale of the Trust Estate
any part thereof or interest therein to satisfy such Imposition prior to final determination
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the bencfit of the Trust Estate or that may become a charge or lien against the Tru
gas, elcctneity, water, sewer, or other services furnished to the Trust Fstate.

proceeding purporting to affect the security hereof or the rights or powers of Lender or Truste
and shall pay all costs and expenses (including, without limitation, costs of evidence of title,

{ such proceedings, (ii) Grantor shall furnish a good and sufficient bond or surety as
uested by and satisfactory to Lender, or (iii) Grantor shall demonstrate to Lender’s
sfaction that Grantor has provided a good and sufficient undertaking as may be
1 r permitted by law to accomplish a stay of any such sale.

¢) Upon the occurrence and during the continuation of an Event of Default
equest by Lender, Grantor shall pay to Lender an initial cash deposit in an

~as “Impositions Impounds”). In such event, Grantor further
atements, or other documents relating to Impositions to be sent
Upon receipt of such bills, statements, or other documents,
: Impositions Impounds, Lender shall timely pay such
ter out of the Impositions Impounds. 1f at any 1ime and
nds are or will be insufficient to pay such amounts
ender may notify Grantor and upoen such notice
n amount equal to such deficiency with Lender.
ntained herein shall cause Lender to be deemed
¢ obligated to pay any amounts in excess of the
der pursuant to this Section 1.08(e). Lender may
th its own funds and shall not be obligated to pay
) ' may reserve for future payment of
¢ Lender may in its absolute and sole
ith Lender sums sufficient to fully

purpose are rele
agrecs to cause ;
or mailed directl:
and providing the
amounts as may be d)
for any reason the Impo
as may then or subsequently
Grantor shall deposit immied
Notwithstanding the foregoing
a trustee of Tmpositions lmpou
amount of funds deposited with "
commingle Impositions Impounds

Lender’s election, but without any obligation 50
make up the deficiency, which advances, if an
repayable to Lender upon demand together with in
the date of such advance, or at the option of Lender th without making any
advance whatever, apply any Impositions Impounds h : upon any of the
Obligations in such order as Lender may determi anding that such
Obligations may not yet be due. ‘

() Grantor shall not initiate or suffer to occur or ex gsessment of
any real and personal property included in the Trust EHstate or
whereby the lien of real property taxes and the lien of personal p

assessed, levied, or charged to the Trust Estate as a single lien.

1.09  Utilities. Grantor shall pay when due all charges that are incurred

1.10 Actions Affecting Trust Estate. Grantor shall appear in and contest any acti
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and attorneys’ fees) in any such action or proceeding in which Lender or Trustee may

ctions By Lender. If Grantor fails to make any payment or to do any act as and
ovided in any of the Loan Documents, Lender, in its absolute and sole
obligation so to do, without releasing Grantor from any obligation, and with
demand upon Grantor as may be reasonable under the then existing
.event exceeding ten (10) days prior written notice, may make or do the

and 1mprovemenis to the
appropriate to keep the ‘i
any action or proceeding a
of Lender; (d) to pay, pu
below) or alleged Lien or Encu
this Deed of Trust; and (e) in

consultants). Grantor shall, immedi i
amount equal to all respective costs i senses incurred by them in connection with the
exercise by Lender of the foregoing rights(including, without limitation, costs of evidence of
title, court costs, appraisals, surveys and régeiver’s, trustee’s and attorneys’ fees) together with

interest thereon from the date of such expendﬁures tl

Grantor agrees that, in the event of any Transfe
written consent of Lender, Lender shall have the abs

defined), without the prlor
at its option, without prior

one such transaction shall not be deemed to be a waiver ¢
or successive transactions. Lender may grant or deny such con
consent should be given, any such Transfer shall be subjec

contained herein. Such assumption shall not, however, release
guarantor of the Note from any liability thereunder without the prior
As used herein, “Transfer” shall mean:

whether voluntary, 1nv01untary, by operation of law, or othchISe, prow
that any lease approved or deemed approved by Lender under the terms:
Agreement is not a Transfer;

{ii} any sale, transfer, assignment, conveyance, hypothecation, encuff
or vesting of any membership interest in Grantor or any member of Grantor to or in/afi
Person whether voluntary, involuntary, by operation of law, or otherwise that results*
change in control; for purposes of this Section, “change in control” shall mean an

a

10
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ansaction that results in Person or Persons owning, less than fifty-one percent (51%) of
embership interests in Grantor or (ii) any Person other than Guarantors or the
r of Grantor, directly or indirectly, though one or more subsidiaries, having the
ility for managing the business and affairs of Grantor;

thereof or interest therein, for public or quasi-public use
ain, condemnation (including, without limitation, inverse
einafter collectively referred to as a “Taking”), or if the
ason of any public improvement or Taking, or should

ez information regarding such Taking or damage,
hetice thereof to Lender. All compensation, awards,
varded to Grantor by reason of any such Taking
the result of a transfer in lieu of a Taking (the
teby assigned to Lender, and Grantor agrees to
the Condemnation Proceeds as Lender or Trustee

“Condemnation Proceeds™) are
execute such further assignments

at Lender’s option and in Lender’s solé
settle, adjust, or compromise any claim for le
or proposed Taking and, without regard to the
appear in and prosecute in ils own name and/or

as attorney-in-fact for Grantor, to
prage, in connection with any Taking

(b) Grantor shall not be excused from re
Estate as provided in Section 1.02 or restoring all d

application or release of the Condemnation Proceeds shall no
or notice of default hereunder or under any other Loan Docum
done pursuant to such default or notice of default.

1.14  Additional Security. No other security now existing, or hereaft
the obligations secured hereby shall be impaired or affected by the execution
Trust. All security for the Obligations from time to time shall be taken, considered
cumulatwe Any takmg of additional securlty, executlon of partial releases of the ‘s

habllny of any maker guaramor, surety or endorser for the payment or performance of any of
Obhgations. In the event Lender at any time holds additional security for any of the Obligations

11
01698725 5



force the sale thereof or otherwise realize upon the same, at its option, either before,
y with, or after a sale or realization is made hereunder.

spections. Lender, and its agents, representatives officers, and employees, are
at any reasonable time upon or in any part of the Trust Estate for the purpose
ssame and for the purpose of performing any of the acts Lender 1s authorized to

ny Liens and Encumbrances. Grantor shall not grant, shall not
romptly discharge, at Grantor’s cost and expense, all Liens and
thereof upon the Trust Estate, or any part thereof or interest

thercin. Grantor shal
claim thereof. Grantor sha{l have theright to contest in good faith the validity of any involuntary
Lien or Encumbrance, pro ‘ shall first deposit with Lender a bond or other security
satisfactory to Lender in suc der shall rcasonably require, but not more than one
hundred fifty pereent (150%) o _ f the claim, and provided further that if Grantor
toses such contest, Grantor shall thesea¥ 1gently proceed to cause such Lien or Encumbrance
to be removed and discharged. 4l fail to remove and discharge any Lien or
Encumbrance or claim thereof, then, it
may, after only such notice to Grani
circumstances, but shall not be obligated
claimed to be due, or by procuring the disc

al to all costs and expenses
incurred by Lender in connection with the exercise by Lender o foregoing right to discharge

such expenditure at the Agreed Rate. Such costs and expe: :
Trust. “Lien or Encumbrance” and “Liens and Encambrancés meas
all of the following in respect of the Trust Estate: lease
morigages, deeds of trust, pledges, security agreements, assig
conditional sales, title retention arrangements or agreements, cefl
restrictions, and other charges, liens, encumbrances, or adverse inter
involuntarily created and regardless of whether prior or subordinate to
interest granted to Trustee or Lender in this Deed of Trust.

1.17  Lender’s Powers. Without affecting the liability of any Perse
payment of the Obligations hercin mentioned, and without affecting the lien &r:
Deed of Trust upon any portion of the Trust Estate not then or theretofore released:

at any time at Lender’s option any parcel, portion or all of the Trust Estate, (e) take of.r
any other or additional security or any guaranty for any Obligation herein mentioned, or (f) 1
compositions or other arrangements with debtors in relation thereto.

12
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18 Financial Statements. Grantor shall deliver 10 Lender such financial statements,
: sheets, profit and loss statements, operating statements, income and expense statements
cial information in such detail and at the times required by the Credit Agreement.
ents shall be prepared in accordance with the requirements of the Credit

istactory to Lender listing the trade names or fictitious business names
ds to operate the Trust Estate or any business located thereon and

Grantor shall immediately notify Lender in
1 hames or fictitious business names, and will, upon request of
Lender, execute any additig ing statements and other certificates necessary to reflect the

1.20 Leasehold. Ifa
agrees not to terminate such g
leasehold estate without the prior wari
Lender in its sole discretion. In addit
such leasehold cstate with terms tha

way lo shorten the term of the lease, reduce the
le thereunder, or in any other way which could
reasonably be expected to materially adversgly effect the Lender’s rights hereunder or under the
other Loan Documents, without the prior wri nt of Lender, which consent may be
withheld by Lender in its sole discretion. Cohsent ender to one such amendment,
' ¢ a waiver of the right to require

leasehold. Grantor agrees to promptly notify Lender in‘w
alleged default by any party thereto and to deliver to Lend
complaints or other communications received or given by

% all notices, demands,
respect to any such

notice and shall bear interest from date of expenditure at the Agreed Ra

1.21 Application of Insurance Procceds and Condemnation Proce
the other provisions of this Deed of Trust to the contrary, Lender agrees that Gy
the right to apply insurance proceeds and Condemnation Proceeds to the repairir
restoration of the Trust Estate if each of the {ollowing conditions precedent is satis§

(a) Grantor delivers notice to Lender of its intention to repair, repla
restore the Trust Estate within thirty (30) days after settlement of any claim und
insurance policies or any claim as to any Taking, the proceeds of which are used to pay £
the repair, replacement, or restoration of the Trust Estate.

13
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(b) Lender determines in its sole discretion (i) that the Trust Estate can be
>patred, replaced, or restored to substantially the same condition prior to the Taking or
- and (1i} that the repair, replacement, or restoration of the Trust Estate can be
no later than one (1) year prior to the earliest maturity date of any Note (as

determined by Lénd
restoration of the Tr

o (A) the sum of (1) the cost of the repair, replacement, or
d (2) all operating expenses of the Trust Estate until such
¢ sufficient income to pay such operating expenses, less
dthH Proceeds or insurance proceeds deposited with
d hereby include a loan by Lender to Grantor to
vements to be repaired, replaced, or restored, any
‘ynder the Credit Agreement for construction of

Lender, and (2) if the obhg
finance the construction of*gns
undisbursed portion of such lo
such Improvements.

{f} Grantor has delivered*to Lender (A) final plans and specifications for the
repair, replacement, or restoration of thie Trust te, (B) a budget of all costs, expenses,
and fees for the repair, replacement, or rest he Trust Estate, (C) a construction
schedule for the repair, replacement, of, festorafion of the Trust Estate, and (D)a
construction contract for the repair, replacefa estoration of the Trust Estate, and
Lender has approved such plans and specificati |
construction contract and the contractor under
discretion.

(g) All applicable Governmental Authoriti
and specifications for the repair, replacement, or restor
has obtained all other approvals and permits required fo
restoration.

(h) If required by Lender, Grantor has delive
confirmation agreements or other written cvidence reasonably sd
relating to leases of the Trust Estate in order to comply with the Debt
forth in the Credit Agreement, in form and substance reasonably satis
indicating that the tenants under such leases will remain in possession :
perform their obligations under such leases and will not terminate such lease
such damage. destruction, or Taking.

(1) The approved contractor commences the repair, replacemeént,
restoration of the Trust Estate.

14
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all of the above conditions are satisfied, Lender will disburse the Condemnation
surance proceeds, and any other amount deposited with Lender pursuant to the
d in accordance with Lender’s customary procedures for disbursement of
s; provided that if requested by Lender, Grantor shall execute such documents
bursements and requirements as Lender may request. If any of the above
satisfied within the time limits described above or, if after satisfaction of the
ntor does not prosecute and complete the repair, replacement, or
{ Estate with due diligence and in accordance with the construction

burse such proceeds or deposited funds for the payment of the
din, the repair, replacement, or restoration of the Trust Estate. If
ds, insurance proceeds, or other amounts deposited with

repair, replacement and restoratics
Proceeds and Insurance Proceeds is ¢

1.22 Impounds.

further security for the payment of the Noté & ‘payment of real estate taxes, regular
1 ' r shall be required to deposit, with
ien multiplied by the number of
the reasonable estimation of
Lender (as determined each year) to pay all such'charges mot less than thirty (30) days
prior to the date on which such items become due &n ender shall be furnished
evidence to allow it to estimate such amounts, includin rec}é ts, assessment notices
and tax receipts. All funds so deposited (i) shall be hel ny i

¢, a trust fund; and

as hereinafter
uired under
appllcable law) and may be commingled with other funds Il funds so
deposited shall be applied to the payment of the aforesaid items only
of the following conditions: (1) no Event of Default or event, whi¢
passage of time or both, could become an Event of Default, shall ha
continuing; (2) Lender shall have sufficient funds to pay the full amourits
(which funds may include amounts paid solely for such purpose by Grantor
the escrowed funds), and (3) Grantor shall have furnished Lender with
notification that such items arc duc and with the bills and invoices therefor
time to pay the same before any penalty or interest attaches, and shall have depositd
additional funds as Lender may reasonably determine as necessary to pay such items.
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(b} If for any reason the funds on deposit with Lender under this Section 1.22

i not be sufficient to pay all charges specified herein within the time specified in this
tion 1.22, then Grantor shall, within ten (10) days after demand by Lender, deposit
if sums so that Lender may pay all such charges in full, together with any penalty
ést thereon (except for any penalty or interest which results from Lender’s
1lure to timely pay such charges). If the funds on deposit with Lender shali

to, time exceed the amounts needed to pay all charges specified herein, then
it be held by Lender for further payments of such charges as specified in

dntor complies with all of the provisions set forth in
Payments of all charges specified herein will, at the
de as the same become due and payable even though

unless and unt
subsections 1.2;
discretion of L

any other reason at the 6n of ender, pay the amount being refunded to whoever is
represented to be the o st Estate or any portlon thereof at the time such
refund 1s made. Grantor he; dges any and all monies now or hereafter deposited
pursuant 1o subsection 1.22 : :1t|ona} -security for thc Note and Related
Agreements.  If any Event
accelerated as herein provided, alt
as determined solely by Lender o
Section 1.22. In no event shall Grantor clai
duc hereunder for any payment or deposi ¢ aforesaid items.

earnings, revenue,
or to become due,

income, products and proceeds of the Trust Estate, whether now g
inctuding, without limitation, all prepaid rents, security deposits,
the above-listed items (some or all collectively, as the context ma
rights in and to any lease or agreement written or oral, devising any :
whether in existence at or upon the recordation of this Deed of Trust o nt after the
recordation of this Deed of Trust (each, a “Lease™), and confers upon the cr ight to
callect such Rents and enforce the provisions of any Leases with or with |
Estate. This is an absolute assignment, not an assignment for security only;*
present, absolute and unconditional assignment of Rents and Leases is not enfo
terms under the laws of the State of Washington, then, notwithstanding anything in
Trust to the contrary, such assignment is intended for security and shall create and pei
on Rents and Leases in favor of Beneficiary. It is the parties’ intention that such assi
shall be specific, perfected and choate upon recording as provided in RCW 7.28.230(3).
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.02 Grant of License. Lender hereby confers upon Grantor a license (“License”) to
ctain the Rents as they become due and payable and to otherwise possess and enjoy
dlord’s rights and obligations under all of the Leases, so long as no Event of Default,
ection 4.01, shall exist and be continuing. If'an Event of Default has occurred and
nder shall have the right, which it may choose to exercise in its sole discretion,
icgnse with notice to Grantor, and without regard to the adequacy of Lender’s

“+Collgetion-and Application of Rents and Enforcement of Leases. Subject to the
License granted to (s sunder Section 2.02, Lender has the right, power and authority to
‘enforce the provisions of any Lease. Grantor hereby irrevocably
act, with full power of substitution, to perform any and all of the
s=when Lender in its sole discretion may so choose:

appoints Lender it§ attortic
following acts, i and at i

(a)
(b) Giver

¢ and enforce payment of any and all Rents; or
ases and satisfactions for any and all Rents; or

(¢} Sue either iz t Grantor or in the name of Lender for any and all

Rents; or

{dy  Enforce the provis f any and all Leases.

The appointment granted in this Section 2.8% shall bg-deemed to be a power coupled with an
interest. Lender’s right to the Rents, or to enforce the sions of any Lease, does not depend
on whether or not Lender takes possession of h
below. In Lender’s sole discretion, Lender may choos nitect Rents or enforce any and all
Leases either with or withoul taking possession of the™T &, Lender shall apply all Rents
Event of Default occurs and
Estate and is collecting and

be entitled to exercise and invoke every right and remedy aff
of Trust and at law or in equity, including the right to exercise t
this Deed of Trust.

hem under this Deed
f-sale granted under in

2.04  Lender Not Responsible. Under no circumstances shall
produce Rents from the Trust Estate. Regardless of whether or not
agent, takes actual possession of the Premises and Improvements, Lender i
deemed to be:

e any duty to
person or by

(a) A “mortgagee in possession” for any purpose; or

(b) Responsible for performing any of the obligations of the Grant
under any lease; or

(c) Responstble for any waste committed by lessees or any other parties
dangerous or defective condition of the Trust Estate, or any negligence in the managem
upkeep, repair or control of the Trust Estate; or

17
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(d) Liable in any manner for the Trust Estate or the use, occupancy,
or operation of all or any part of it.

ion of Rents. Upon such entry, Lender shall, after payment of all
ipenses (including, without limitation, compensation to such managing
employ) and after the accumulation of a reserve to meet requisite
1 of the Rents received by it to the Obligations, but the manner of

sole discretion of Lend erider shall not be accountable for more monies than it actually
receives from the Tru ior. shall it be liable for failure to collect Rents. Lender shall
nts, reserving, however, within its own absolute and sole

reasonable.

2.07 Indemnity. Grant

judgments, costs, and expenses, ine
whomqoever asserted arising out of or

2.08 No Obligation to Perform. Nothing ¢enta
to obligate Lender to perform any obligations of Grant;

enlry into and taking possession of the Premises by Lender, t
place upon Lender any responsibility for the operation, contro
the Trust Estate or any portion thereof, and the execution of thi
constitute conclusive evidence that all responsibility for the operation,
and repair of the Trust Estate is and shall be that of Grantor, prior to s
of possession,

y and taking
ARTICLE Il
SECURITY AGREEMENT

3.01 Creation of Security Interest. (rantor hereby grants to Lender a se
in and to all the Personal Property.

3.02 Representations, Warranties and Covenants of Grantor Grantor he

18
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creation of any indebtedness of Grantor to Lender and any extension of credit
der}.as follows:

Personal Property which are consumed or worn out in ordinary
lall be promptly replaced by Grantor with similar items of greater

(©) A
more financing sta
in form satisfactory %,
public offices where
desirable.

fixture filings pursuant to the Uniform Commercial Code,
L will pay the cost of recording and filing the same in all
or filing is deemed by Lender to be necessary or

e.of business 1s at the address given above in the
Graptor does not do business under any trade name
iting to Lender. Grantor will immediately notify
place of business or the adoption or change of any

except as previously disclosed ie
Lender in writing of any change i

fitlous business name. Grantor will
’s organizational identification
snal identification number and

(e) Grantor shall immediately notify Le am against the Personal

Property adverse to the interest of Lender therein.

3.03  Use of Personal Property by Grantor. Until the occ¢urréneé of an Event of Default
hereunder or under any other Loan Document, Grantor may have possessiosi of the Personal
Property and use it in any lawful manner not inconsistent with thissD: rust and not
inconststent with any policy of insurance thereon. “

304 Remedies Upon an Event of Default.

(a) In addition to the remedies provided in Section 4.02 het
occurrence of an Event of Default hereunder, Lender may, at its option,
more of the following:

(i)  Either personally, or by means of a court appointed receivet,
possession of all or any of the Personal Property and exclude there!
Grantor and all others claiming under Grantor, and thereafter hold, store, tse,
operate, manage, maintain and control, make repairs, replacements, alterations

19
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in value or is of a type customarily sold on a recognized market, Lén
Grantor at least five (5) days’ prior written notice of the time and place of a
of the Personal Property or other intended disposition thereof to be made.
may be mailed to Grantor at the address set forth in Section 5.05. If Lender
comply with this Section 3.04(b) in any respect, its liability for such failure
limited to the liability (if any) imposed on its as a matter of law under the Uni

Commercial Code. )

01698725.5

additions and improvements to and exercise all rights and powers of Grantor
with respect to the Personal Property or any part thereof. [n the event Lender
demands, or attempts 1o lake possession of the Personal Property in the
cxercise of any rights under this Deed of Trust, Grantor agrees to promptly
urn over and deliver possession thercof to Lender;

(i)  Without notice to or demand upon Grantor, make such payments
' such acts as Lender may deem necessary to protect its security interest
rsonal Property (including, without limitation, paying, purchasing,
r compromising any Lien or Encumbrance, whether superior or

all expenses (including, without limitation, litigation costs and
's fees) incurred in connection therewith;

Grantor from time to time to assemble the Personal
ion thereof, at a place designated by Lender and
reasonably cOnyénién to both parties, and deliver promptly such Personal
Property to ( h agent or representative designated by Lender.
"representalwes shall have the right to enter upon
es and property to exercise Lender’s rights

other Loan Document, or by'i i concurrently or in such order as
Lender may determine;,

as [.ender may determine, as

(v} Sell or cause to be sold in
‘ ¢ Personal Property and

a purchaser at any sale; and

(vii) Exercise any remedies of a secured party” un he Uniform
Commercial Code or any other applicabie law.

(b) Unless the Personal Property is perishable or threatens

20



“security agreement” for all purposes of the Uniform Commercial Code and Lends
entitled to all the rights and remedies of a “secured party” under the Uniform Commercia

shall be effective as a financing statement filed as a fixture filing. This Deed of Trust shall
be effective as a financing statement covering as extracted collateral (including oil and gas)

{(¢) The proceeds of any sale under Section 3.04(a)(vi} shall be applied as
%ired by applicable Washington law to the extent required thereby; otherwise, as

(i) To the repayment of the reasonable costs and expenses of taking,
olding, and preparing for the sale and the selling of the Personal Property
luding, without limitation, costs of litigation and attorneys’ fees) and the
arge of all Impositions, Liens and Encumbrances, and claims thereof, if
he Personal Property prior to the security interest granted herein
Impositions or Liens and Encumbrances subject to which such sale

shall be paid to the Grantor or to whomsoever may be
¢, or as a court of competent jurisdiction may direct.

(d) Lender mayc
requirements in connection
compliance will not be consid
any sale of the Personal Property .«

with any applicable state or federal law or regulatory
a disposition of the Personal Property and such
“afect adversely the commercial reasonableness of

(e} Lender may sell the Personal P
such property, and may specifically disclaiiy
fitness for a particular purpose or the like
adversely atfect the commercial reasonablers

y without giving any warranties as to
arranties of title, merchantability,
rocedure will not be considered to
.sal¢ of the Personal Property.

(f) Granior acknowledges that a pri the Personal Property may

result in less proceeds than a public sale.

iay be sold at a loss to
sponsibility to Grantor

for such loss.

L.ender shall have the right to enforce one or more remedies *he
concurrently, and such action shall not operate to estop or prevént
any further remedy that it may have. Any repossession or retaking
Property pursuant to the terms hercof shall not operate to relea
payment of any deficiency has been made in cash.

3.05  Security Agreement. This Deed of Trust constitutes and shall be

3.06  Fixture Filing. Upon its recording in the real property records, this Deed o
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and gcneral intangibles under the Uniform Commercial Code and the Uniform
rcjal Code as in effect from time to time in any other state where the Trust Estate is

The filing of any other financing statement relating to any personal
interests described herein shall not be construed to diminish any right or

authorized by applicabl
Grantor agrees to furni
Grantor also ratifies

appllcable to the Trust Estate. For purposes of such hling,
tion requested by Lender promptly upon request by Lender.
on for Lender to have filed any like initial financing

stitutes and appoints Lender and any officer or agent of
s its true and lawful attorneys-in-fact with full
nd stead of Grantor or in Grantor’s own name to

4,01  Event of Default. An Event of Defaul
under the Credit Agreement, the Note or any other Lo
failure 1o comply with any provision of this Deed of Try
under this Deed of Trust.

402  Acceleration Upon Default; Additional Remedi
Event of Default, Lender may, at its option, declare all or
immediately due and payable without any presentment, demand, prc

of Trust, may exercise any or all of the remedies specified in this Article

4.03 Entry. Lender. in person, by agent. with or without bringir «dction or
proceeding, or by a receiver appointed by a court, ex parte or otherwise, and
the adequacy of its security or the solvency of Grantor, may enter, take possess
and operate all or any part of lhe Trust l:state, and may also do any and all o

modﬂ}mg, or canceling Leases on such terms and conditions as Lender may consider pr(};;,@é g
obtaining and evicting tenants; fixing or modifying Rents; collecting and receiving any payment
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and other money owing to Grantor; completing any unfinished construction; and/or
g.for and making repairs and alterations. If Lender so requests, Grantor shall assemble
t Estate that has been removed from the Premises and make all of it available to
of the Premises. Grantor hereby irrevocably constitutes and appoints Lender as
-in-fact, with full power of substitution, to perform such acts and execute such
der in its sole discretion may consider to be appropriate in connection with
including endorsement of Grantor’s name on any instruments. The
his Section 4.03 shall be deemed to be a power coupled with an interest.

notice of Lender’s eled
Commercial Code. The
such Rents and the appli

at remedy in accordance with Section 9-620 of the Uniform
and taking possession of the Trust Estate, the collection of
f as aforesaid, shall not cure or waive any default or notice

Trust Estate or the collection,
exercise every right provided for
any Event of Default, including, wit

pt ang, application of Rents, Lender shall be entitled to
he Loan Documents or by law upon occurrence of
tation, the nght to exercise the power of sale.

4.03  Judicial Foreclosure. Ce
Trust as a mortgage, appoint a receijver,

nve an action to foreclose the lien of this Deed of
ecifically enforce any of the covenants hereof;,

4.04  Intentionally Omitied.

4.05 Appointment of Receiver. Lendér
Grantor or any one claiming under Grantor, and w
Eistate or the interest of Grantor therein, shall have t
Junisdiction, either ex parte or otherwise, and without re
solvency of the Grantor, to appoint a receiver or receivers'af
wrevocably consents to such appointment and waives notice
such receiver or receivers shall have all the usual powers and
cases and all the powers and duties of Lender in case of ent
continue as such and exercise all such powers until the later of the

the Trust Estate or the date of expiration of any redemption period
sooner terminated.

atter of right and without notice to
d.to the then value of the Trust

lication therefor. Any
vers in like or similar

4.06  Other Remedies. Exercise all other rights and remedié
any Loan Document or other document or agreement now or hereafier securing
all or any portion of the Obligations, or by law or at equity.

and under the law now or hereafier in effect, notwithstanding some or all of the Obligatié

now or hercafter be otherwise secured or guaranteed. Neither the acceptance of this Dee
Trust nor its enforcement, whether by court action or pursuant to the power of sale or other rig
herein contained, shall prejudice or in any manner affect Lender’s right to realize upon o
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any other security or guaranty now or hereafter held by Lender, it being agreed that
titled to enforce this Deed of Trust and any other security or any guaranty now or
Id by Lender in such order and manner as Lender may in its absolute discretion
medy herein conferred upon or reserved to Lender is intended to be exclusive
dy herein or by law provided or permitted, but each shall be cumulative and
every other remedy given hereunder or now or hereafter existing under the
ery power or remedy given by any of the Loan Documents or by law to
der may be otherwise entitled, may be exercised, concurrently or
time and as often as may be deemed expedient by Lender and, to the
ier of them may pursue inconsistent remedies.

independent‘q . ]
extent permitted by l¢

4.08 Application

_Procceds. The proceeds of the sale of the Trust Estate or any
portion thereot shall be ; 5

uired by applicable Washington law to the extent required
anner:

sts and expenses of foreclosing this Deed of Trust and/or
te or any portion thereof, including, but not limited to,
of title in connection with sale and reasonable

(a) Firs
the sale or disposition of th
trustee’s fees, court costs, cost
attorneys’ fees actually incurred; a

(b) Second, to pay th
in any order and proportions as Lender i

gations, to the extent permitted by applicable law,
ole and absolute discretion may choose; and

(C) Th]rd, 1o remil the r&fh ainderir s

entitled thereto.

To the extent allowed under applicable law .+
or line of credit, by cross collateralization or otherwise,
of any sale of the Trust Estate or any portion thereof or
applied pro-rata unless such application is directed by Lé
such Obligations in any order, proportions and manner
discretion may choose.

d shall be applied to all
its sole and absolute

ARTICLE V
MISCELLANLEOQUS

5.01 Change, Discharge, Termination, or Waiver. No prov >t th ed of Trust
may be changed, discharged, terminated, or waived except in a writing” .
against whom enforcement of the change, discharge, termination, or waiver
on the part of Lender to exercise and no delay by Lender in exercising any right
the Loan Documents or under the law shall operate as a waiver thereof.

5.02  Grantor Waiver of Rights. Grantor waives, to the extent permitted by
benefit of all laws now existing or that may hereafter be enacted providing for any appfaisé
before sale of any portion of the Trust Estate, and (b) all rights of redemption, vatiati
appraisement, stay of execution, notice of election to mature or declare due the Obligations’
marshaling in the event of foreclosure of the liens hereby created, and (c) all rights and remedies
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(irantor may have or be able to assert by reason of the laws of the State of Washington
o the rights and remedies of sureties.

“Btatemenis by Grantor. Grantor shall, within ten (10) days after written notice
der, deliver 1o Lender a written statement stating the unpaid principal of and
te and any other amounts secured by this Deed of Trust and stating whether
: sts against such principal and interest or such other amounts.

rustce. Upon written request of Lender stating that all Obligations
nd upon payment by Grantor of Trustee’s fees, Trustee will release,

have been satisfied
the lien of this Degté

5.05 Notices.
in wriling and may be pe
by telephone facsimile wi
reccipted overnight delivery “so: gluding, by example and not limitation, United Parcel
Service or Federal Express. notice shall be deemed given when personally delivered,
if mailed, three (3) delivery dayt.« i in the United States mail, postage prepaid; if sent
on a business day during normal business hours of
itiany other time; or if sent by overnight delivery
‘custody of the delivery service. The addresses
tting, or delivering of notices shall be as follows:

service, one (1) business day after dep:
and telephone numbers for the mailing,

To Lender:

Telephone: (303)
Facsimile: (303)

and: First Western Trust Bank
1900 16th Street, Suite 128
Denver, Colorado 80202
Attention: Jonathan Braun, ESq.
Telephone: (303) 531-8100
Facsimile: (303) 634-2775

To Grantor: Atlas Tower Holdings, LLC
4450 Arapahoe Ave., Suite 100
Boulder, CO 80303
Attention: Nathan L. Foster, Manager
Telephone: (303) 448-8896
Facsimile: (303) -

5.06  Captions and References. The headings at the beginning of each section of
Deed of Trust are solely for convenience and are not part of this Deed of Trust. Unl
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se indicated, each reference in this Deed of Trust to a section or an exhibit is a reference
spective section herein or exhibit hereto.

“Igvalidity of Certain Provisions. If any provision of this Deed of Trust is
¢ enforceability of the other provisions shall not be affected and they shall
¢ and effect. If the lien of this Deed of Trust is invalid or unenforceable as to
. ar if the lien is invalid or unenforceable as to any part of the Trust Estate,

payment of the¢ re
made on the debt

5.08
outstanding Iun charge )
or will be ad\ anced by [. end

¢ extent that proceeds of the Note are used to pay any
brance against the Trust Estate, such proceeds have been

5.09  Attorneys” Fees.
Event of Default occurs, Grantor agf
preparation therefore (including, withou

5.10  Governing Law. THIS DEED OF ° oL L
CONSTRUED IN ACCORDANCE WITH THE 1 AW TATE OF WASHINGTON,
WITHOUT GIVING EFFECT TQ CONFLICT OF LA

5.11 Joint and Several Obligations. If this Deed of =m:d by more than one
party as Grantor, all obligations of Grantor herein shall be the joi ' several obligations of
each party executing this Deed of Trust as Grantor.

5.12 Number and Gender. In this Deed of Trust the singu
and the masculine shall include the feminine and neuter gender and v
requires.

5.13  Loan Statement Fees. Grantor shall pay the amount demande
authorized loan servicing agent for any statement regarding the Obligations, p
that such amount may not exceed the maximum amount allowed by law at the i
the statement is made. '

5.14 Countemarts. This document may be executed and acknowl e

single document Signature and acknowledgment pages may be detached from the counterpart:

and attached to a single copy of this document to form physically one document, which may be
recorded.
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15 No Merger of Lease. If both the lessor’s and lessee’s estate under any lease or
ttign. thereot” which constitutes a part of the Trust Estate shall at any time become vested
this Deed of Trust and the hien created hereby shall not be destroyed or terminated
the doctrine of merger unless Lender so elects as evidenced by recording a
executed by Lender so stating, and, unless and until Lender so elects, Lender
have and enjoy all of the rights and privileges of Lender as to the separate

ease or sublecase unless Lender or such purchaser shall give
r subtenant.

constitute a termination
written notice thereof't

5.16 Status of Ti

(a) it is the
Encumbrances and hold
subject to the terms of t

“owner of the Trust Estate free and clear of all Liens and
asehold, title to the Premises and title to the Improvements
ary’ Lease and that Grantor has full right, power and
e sarfib and to execute this Deed of Trust;

(if not an unregistered entity) is incorporag
specified in the introductory paragraph of this

, without limitation, a general
ified in the introductory

{d) if Grantor is an unregistered entity
partnership). it is organized under the laws of %
paragraph of this Deed of Trust; and

stale of incorporation or organization is correctly set forth-er’the first page of this Deed
of Trust. ' "

5.17 Integration. The Loan Documents contain the complete w
agreement of Grantor and Lender and supersede all prior representations, w: reements,
arrangements, understandings, and negotiations.

5.18 Binding Effect. The Loan Documents will be binding upon, &ri
benefit of, Grantor, Trustee and Lender and their respective successors and assigns:
not delegate its obligations under the Loan Documents.

519  Time of the Essence. Time is of the essence with regard to the each provis
the Loan Documents as to which time is a factor.
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35.20  Survival. The representations, warranties, and covenants of the Grantor and the
Doguments shall survive the exccution and delivery of the Loan Documents and the
Loan.

sts and Expenses. All costs and expenses reasonably incurred by Lender in
ing into possession of the Trust Estate, either by a court-appointed receiver

carry out the purpg)scs 0
Documents (including
appraisal review charge
inspection fees consulta

Ote, the Credit Agreement, this Deed of Trust and/or other Loan
mitation any reasonable attorney’s fees, appraisal and/or

ental consulting, inspection and/or review costs, property
nd other similar costs) shall be reimbursed by Grantor on

otice to Grantor prior to acceleration
y this Deed of Trust (but not prior to
ton (“Applicable Law™) provides
ion required to cure the default;

otherwise). The notice shall specify: (a) the defaut
(c) a date, not less than 30 days from the date the notice
must be cured; and (d) that failure to cure the default on e date specified in the notice
st=and sale of the Property at
¢e shall further inform

rt action to assert the

public auction at a date not less than 120 days in the future
(Jrantor of the rlght to reinstate after acceleration, the right to

before the date specified in the notice, Lender at its option, may req;
full of all sums secured by this Deed of Trust without further demand
of sale and/or any other remedies permitted by Applicable Law. Le
collect all expenses incurred in pursuing the remedies provided in this Sei
but not limited to, reasonable attorneys’ fees and costs of title evidence,

Trustee and Lender shall take such action regardmg notice of sale and shall give suc
Grantor and to other persons as Applicable Law may require. After the time reqd
Applicable Law and after publication of the notice of sale, Trustee, without demand on Gr
shall sell the Property at public auction to the highest bidder at the time and place and under.the
terms designated in the notice of sale in one or more parcels and in any order Trustee determines.
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ec;may postpone sale of the Property for a period or periods permitted by Applicable Law
ic.announcement at the time and place fixed in the notice of sale. Lender or its designee

stec shall deliver to the purchaser Trustee's deed conveying the Property
or warranty, cxpressed or implied. The recitals in the Trustee’s deed shall
ce of the truth of the statements made therein. Trustee shall apply the

limited to, rédsonah
Trust; and (¢) any
superior court of the-Count

ee’s and attorneys’ fees; (b) to all sums secured by this Deed of
@ the person or persons legally entitled to it or to the clerk of the

6.02  Reconve:
shall request Trustee 1o
notes evidencing debt sec
Property without warranty

Jpon payment of all sums secured by this Deed of Trust, Lender
i¢ Property and shall surrender this Deed of Trust and ail
s Deed of Trust to Trustee. Trustee shall reconvey the

6.03.  Substitute Trustee. *In-a
time appoint a successor trustee to ai
Without conveyance of the Property,
and duties conferred upon Trustee herein

ce with Applicable Law, Lender may from time to
€, appointed hereunder who has ceased to act.

6.04  Maturity Date. The matur
Trust is November 26, 2026.

6.05 Maximum Principal Amount. It I

secured by this Deed of Trust will in no cvent
($6,000,000.00).

Million and No/100 Dollars

encies between the terms

6.06  Principles of Construction. In the event of aiy !
jons of this Deed of Trust, the

and conditions of this Article VI and the other terms and cond
terms and conditions of this Article V1 shall control and be bind

|[REMAINDER OF PAGE INTENTIONALLY LEFT BLAN

[SIGNATURE PAGE FOLLOWS]
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' WITNESS WHEREOF, Grantor has execuied this Deed of Trust as of the day and

GRANTOR:

ATLAS TOWER HOLDINGS, LLC,

a Colorado limited liability company

By:  Atlas Tower Holdings Management, LLC
Its:  Manager

By: 14: é
Name: Nathan .. Foster

Title: Manager

STATE OF COLORADO

)s
COUNTY OF BOULDER )

pwledged before me this @ﬁg}' of November 2014,
ower Holdings Management, LLC, as Manager of
ited liability.company.

The foregoing instrument was
by Nathan L. Foster, as Manager of Atl
Atlas Tower Holdings, LLC, a Colorado

My commission expires:

Or/0l/A01F

[SEAL]

9 ———
; MICHOLE RAE-MARIE REYES
NOTARY PUBLIC
STATE OF COLORADO

NOTARY 1D # 20134027895
|_MY COMMISSION EXPIRES MAY 01, 2017 |




EXHIBIT A

LEGAL DESCRIPTION

DEED DATED SEPTEMBER 13, 1892 AND RECORDED SEPTEMBER 17, 1892, IN VOLUME 27 OF DEEDS,
PAGE 66, RECORDSOF SKAGIFEOUNTY, WASHINGTON, EXTENDED SOUTH; THENCE SOUTH 89-49

OINT OF BEGINNING OF THE TRACT TO BE DESCRIBED HEREIN;
'NT“QF BEGINNING, RUN SOUTH 59-49 WEST 66.7 FEET; THENCE
THENCE NORTH 76-53 WEST 238.6 FEET TO A POINT ON THE
0.8 FEE'T ALONG THE DIKE; THENCE NORTH 12 DEGREES
SKAGIT RIVER; THENCE NORTHEASTERLY ALONG THE
DEGREES WEST OF THE AFORESAID TRUE POINT OF
AST 423 FEET, MORE OR LESS, TO THE TRUE POINT OF
CRIBED TRACT, ANY PORTION THEREOF LYING
F WAY OF THE DILCE, ALSO EXCEPT THAT PART OF
_DESCRIBED PREMISES, AND ALSO EXCEPT ALL

SOUTH 42 DEGREES WEST
DIKE; THENCE SQUTH 86-(

SKAGIT RIVER TO A POINT "N
BEGINNING; THENCE SOUTH 12
BEGINNING, EXCEPT FROM THF
SOUTH OF THE NORTH LINE OF THET!
FIRST AND HAZEL STREETS LYING WI
RIGHTS OF WAY FOR DIKE AND COUN

A-1
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EXHIBIT B

DESCRIPTION OF PERSONAL PROPERTY

antor’s assets, including without limitation, “Account”, “Cash proceeds”,
“ollateral”, “Deposit account”, “Electronic chattel paper”, “Equipment”,
“Fixtures tangibles”, “Goods”, “Deed of Trust”, “Inventory”, “Investment
property it right”, “Noncash proceeds”, “Proceeds”, and “Tangible chattel
paper”, as defined n 1

perty (including, without limitation, all goods, supplies,
fixtures, machinery, inventory, and construction materials and
regoing) in which Grantor now or hereafter acquires an
“hereafter located on or affixed to the Premises or the
faeration, use, or occupancy thereof or the construction of
h any interest of Grantor in and to personal property

“security interest, and all books, records, leases and
s of whatever kind or character, relating to the
ty (“Personal Property™);

(b) All fees, income, rents, 1ssligs, profits, earnings, receipts, royalties, and revenues
which, after the date hereof and while.any portion of the Obligations remains unpaid or
unperformed, may accrue from such Personak Propcrty or.any part thereof or from the Premises,
thc Improvememb or any mher part of Ihe Trust E which may be received or receivable

payments of money, services,
or property, including, without limitation, rights to all deposits ants of the Premises or
Improvements, rights to receive capital contributions or subse ns-from Grantor’s partners or
shareholders, amounts payable on account of the sale of partns
capital stock of QGrantor, accounts and other accounts receiva

rvices Tendered,
loans made or credlt extended, together with title to or interest in all ag Gouments, and

instruments, evidencing, securing or guarantying the same;

(d) All other intangible property (and related software) and n
Premises, the Improvements, the Personal Property described in Paragra

Premiscs or the 1mpmvemcnts;
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Grantor’s rights under all insurance policies covering the Premises, the
nts, the Personal Property, and the other parts of the Trust Estate and any and all
payments, and premium refunds payable regarding the same;

reserves, deferred payments, deposits, refunds, cost savings, and payments of

(h) All ¢
destruction of, or.£ -
Property, or any other patt of the Trust Estate, or for any conveyance in lieu thereof, whether
direct or consequential, of £
Personal Property, or an
the Premises, the Improve

f the Trust Estate, or for any loss or diminution in value of
rsonal Property, or any other part of the Trust Estate;

(1) All architect tural, mechanical, and engineering plans and specifications
prepared for construction of Imprev “Gr extraction of minerals or gravel from the Premises
: iereto; and also all contracts and agreements of the
1 speeifications or to the aforesaid studies, data, and
DiS on or extraction of minerals or gravel from the

Grantor relating to the aforesaid plans
drawings or to the construction of Impr
Premises;

() All commercial tort claims Geéntor n
properties, rights, titles, and interests referred to 1
Trust;

or hereafter acquires relating to the
hibit B or elsewhere in the Deed of

(1) All letter of credit rights (whether or n
writing) Grantor now has or hereafter requires relating t
referred to in this Deed of Trust;

: or credit is evidenced by a
he properties, rights, titles and interest

aid collateral and all
erewith; and

(m)  All proceeds from sale or disposition of any o;
supporting obligations ancillary thereto or arising in any way i

(n) All Grantor’s rights in proceeds of the loan evidenced

As used in this Exhibit B the terms “Obligations”, “Note”, “Frus
“Improvements” and all other capitalized terms used herein but not otherw;
the meanings set forth in the Deed of Trust to which this Exhibit B is attache

*Premises”,
d shall have
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EXHIBIT C

LEASEHOLD ADDENDUM TO DEED OF TRUST

hold Addendum to Deed of Trust (“Addendum™) is attached to and made a

eed of Trust and Fixture Filing (With Assignment of Leases and Rents and
c “Deed of Trust”) exccuted by ATLAS TOWER HOLDINGS, LLC, a
company (“Grantor™), for the benefit of FIRST WESTERN TRUST

part of
Security
Colorado lira |
BANK, a Colorado

the Deed of Trust
event of a conflict"betweet
Addendum shall prevail.
have the meanings asci
term appears in any of t
supplemented by this Add

erms of the Deed of Trust and this Addendum, the terms of this
therwise defined herein, the capitalized terms used herein shall
n the Deed of Trust. The term “Deed of Trust,” as such
cuments, shall mean and refer to the Deed of Trust, as

1. Granting £
of the Decd of Trust shall exten
warrant and convey to Trustee, in trust
entire right, title and interest of Granfef |
demised to Grantor pursuant to the

anting language set forth in the second paragraph
‘lude, and Grantor does hereby grant, bargain, sell,
ower of sale, for the use and benefit of Lender, the
and to the Leasehold Estate (hereinafter defined)
nd conditions of the Primary Lease (hereinafter
defined), together with any other or greaterifiterest in the Property hereafter acquired by Grantor,
including, but not limited to, any cstaté~hereafter” dcquired by Grantor in the land or
improvements demised to Grantor under the prowis: uch Primary Lease, and the entire
right, title and interest of Grantor in, to and undeé v Lease. Except for that portion of
the Property in which Grantor’s interest therein is in. ure-of a leasehold estate, the Deed of
Trust shall be deemed to encumber, and to grant, barga
trust with power of sale, for the use and benefit of Lend

Trust Estate.

2, Representations and Warranties. Gr.
and warrants to Lender that:

a. Grantor is the sole owner and holder of]
demised pursuant to the Primary Lease (referred to herein as the “Lease
entire nght, title and interest of the lessce or tenant under the Primarys
Leasehold Lstate, and such Leaschold Estate and Grantor’s interest under such

te”) and the
redting such
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d. there are no defaults under the Primary Lease by any of the parties
.there are no events or circumstances existing which, after notice or the passage of
would constitute a default or an event of default under such Primary Lease; and

e. Grantor has obtained all such consents and approvals to mortgage,
ansfer, grant, bargain, scll, warrant, convey and/or encumber Grantor’s interest

Grantor will pay or cause to be paid all rents, additional rents,
sewer rents, and other charges mentioned in and made payable

by the Primary Lease fo:
the samc shall become
Lender’s request therefor

‘or in connection with the Primary Lease, and shall
“as shall be necessary or required in order to

tmmediately furnish to lLender copies 0
Primary Lease, alleging the default by

¥ notices given to Grantor by the lessor under the
ntor in the timely payment or performance of its

Grantor shall also promptly furnish to Lender

_4 y notices given to Grantor by the
lessor under the Primary [ease, extending the term

imary [.ease, requiring or demanding

ikKing of any action by Grantor), or
mary Lease or any subsequent
sole discretion, may advance
required to maintain the

communication related thereto. Grantor agrees that Le
any sum or take any action Wh]Ch Lender believes is

and all such sums advanced by Lender, together with all cost
in connection with action taken by Lender pursuant to this Sec
Grantor 1o Lender upon demand, shall bear interest until paid at
secured by the Deed of Trust.

5. No Modification or Cancellation. Grantor will neit
do anything which may cause or permit the termination of the Primary Lé
surrender the Leasehold Estate or its interest in and to the Primary Lease, nor

and for the performance of the covenants hercin and in the Primary Lease, Gran

assigns to Lender all of its nights, privileges and prerogatives under the Primary Eg
terminate, cancel, modify, change, supplement, alter or amend the Primary Lease, and any
termination, cancellation. modification, change, supplement, alteration or amendment of'.
Primary lease without the prior written consent thereto by Lender shall be void and of no forc

C-2
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cl. Grantor does hereby expressly release, relinquish and surrender unto Lender all of
i '.‘ght power and authority to cancel, surrender, amend, modify or alter in any way the
rovisions of the Primary Lease and any attempt on the part of Grantor to exercise any
ut the written authority and consent thereto of Lender being first had and
nstitute an Event of Default hereunder and the entire indebtedness secured

mwtwithstanding, so long as there is no Event of Default hereunder, or in
antgr of any of the terms, covenants and conditions in the Primary Lease,

in such Primary Lease, in any landlord estoppel
r, afptherwise, the subtenant shall attorn to Lender

agreement executed for the benefit of”
or 1ts assignee and the sublease shall r:

8. Prepaid Rents; Security Deposits, - Grantor hereby assigns to Lender a
security interest in any and all prepaid rents and se osits and all other security which the
landlord under the Primary Lease now or hereaft
obligations thereunder.

9. Estoppels. Promptly upon dema

certificate of such landlords stating the date through w
applicable lease, whether or not there are any defaults unde
nature of any claimed defaults, and such other matters as ni
Lender.

10. No Waiver. Grantor will not waive, excuse
releasc or discharge the landlord under the Primary Lease of or from the
and agreements by said landlord to be done and performed.

1. Arbitration;, Appraisal and Legal Proceedings. Grantor sh:
of any arbitration, appraisal or legal proceedings involving obligations under thé
and Lender may intervene in any such proceeding and be made a party. Grantor §
provide Lender with a copy of any decision rendered in any such proceeding.

12 Default Under or Termination of Primary 1ease; Performance b
The occurrence of any default, after the expiration of any notice, grace and cure period
Grantor under the Primary Lease, or the termination of the Primary Lease before the expirafion
of the term thereof for any reason, without the prior written consent of Lender, shall constitute an

C-3
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Default under the Decd of Trust and under each of the other Loan Documents. For
f determining whether a default exists, Lender shall be entitled to rely on, and accept
‘any notice of default delivered by the lessor under the Primary Lease. Lender may

&, obligated to) take any action Lender deems necessary or desirable to prevent or
by Grantor in the performance of or compliance with any of Grantor’s
atlons under the Primary Lease. In such event, the performance by Lender
~ shall not remove or wawe, as between Grantor and Lender the

connection thérewt
without demand an
of the rights and rigp
of Default hercunder.

nder. To the extent permitted by law, the price payable by
ed, in the exercise of the right of redemption, if any, from a
rder or decree of foreclosure of the Deed of Trust shall
inctude all rents paid and othe ced by Lender on behalf of Grantor as the tenant

under the Primary [.easc.

14, Merger. So lo
shall remain unpaid, unless Iender sh
portion of the Trust Estate (including the’
shall always be kept separate and distinct
landlord or in the tenant, or in a third party,

r any other estate, title or interest in
hall attach to and cover and be a lien
quired by Grantor shall be
lien hereof shall cover such
ein mortgaged, assigned or
conveyed. The provisions of this Paragraph 14 shall not app ent the holder of the Note

secured hereby acquires the fee title to the Trust Estate except if;

15. Rights of Lender. Lender shall have the right at ap¥ time during the term
of the Primary Lease to: :

a. do any act or thing required of Granto
that Grantor fails to do, and any act or thing done and performed by Le
to prevent a forfeiture of Grantor’s rights under the Primary Lease as if de
and

imary Lease
> as effective

b. realize on the security afforded by the Leasehold E
Trust Estate by exercising foreclosure proceedings or power of sale or other remed
law or in equity, or under the Deed of Trust, and to:

(1) transfer, convey or assign the title of Grantor in the
Lease for the cntire estate created by the Primary Lease to any purchaser at any foreclosure
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he foreclosure sale is conducted pursuant to court order or pursuant to the power of sale
in the Deed of Trust; and

(ii) acquire and succeed to the interest of Grantor under the
virtue of any foreclosure sale, whether the foreclosure sale is conducted
) rder or pursuant to the power of sale contained in the Deed of Trust, or by
assignme "urdieu of foreclosure,

replacements necessitate
the Primary Lease resp

‘.‘.‘t:asudlty and/or condemnation unless Grantor is the party under
uch repair or replacement.

17.

to Right to Remain in Possession. The lien of the
s rights and remedies at any time arising under or
ptcy Code, 11 U.S.C. § 365(h), including, without
in“possession of the property, estate and interest

pursuant to Subsection 365(h) ofihe.
limitation, all of Grantor’s rights to
conveyed under the Deed of Trust.

b. Grantor’s Elfeciion to Treat Primary Lease as Terminated. Grantor
shall not without Lender’s prior writlen cofisént elec eat the Primary lLease as terminated
under Subsection 365(h)(1) of the Bankruptcy Codé,. 8.C. § 365(h)(1). Any such election
made without Lender’s consent shall be void.

c. Assignment _of Cl ; amages. Grantor  hereby
unconditionally assigns, transfers and sets over to Lendef all of tor’s claims and rights to the
paymcnt of damages arising from any rejection by the landtor r.the Primary Lease (i.e., the

proceed in its own name or in the name of Grantor in res

laim, suit, action or
procecding relating to the rejection of the Primary Lease, incl ;

imitation, the right

dlord under the
it, irrevocable

and unconditional assignment of the foregoing claims, rights and remeds
effect until all of the indebtedness and obligations secured by the Deed o

rejection of the Primary Lease as aforesaid shall be applied first to all cost
Lender (including, without limitation, attorneys’ fees) incurred in connection with
any of its rights or remedies under this paragraph.

d. Disapproval _of Rent  Offset. If '
Subsection 365(h)}{1)(B) of the Bankruptcy Code, 11 U.S.C. § 365(h)(1)(B), Grantor shall
to offset against the rent reserved in the Primary Lease the amount of any damages caused b3
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Primary Lease afler the rejection by such landlord of the Primary Lease under the
; e,\_Code Grantor shall, prior to effecting such offset, notlfy Lender of its intent so to

offset of the amounts so objected to by Lender. If Lender shall have failed to
w1th1n ten (10) days after notice from Grantor in accordance with the ﬂrst

comumunicatish be
of any such offset
Lender harmless
damages, losses, costs an
attorncys’ fees) arising,
Primary Leasc.

der and Grantor relating to such offset shall constitute an approval
r. Grantor shall pay and protect Lender, and indemnify and save
inst any and all claims, demands, actions, suits, proceedings,
xpenses of every nature whatsoever (including, without limitation,
’ ctating to any offset by Grantor against the rent reserved in the

f-Litigation. If any action, proceeding, motion or notice
he landlord under the Primary Lease or the estate,
iereunder in connection with any case under the
¢ Lender shall have the option, to the exclusion of
det to Grantor, to conduct and control any such
ender may proceed in its own name or in the name
of Grantor in connection with any such-lifjgation, and Grantor agrees to execuie any and all
powers, authorizations, consents or other doguments reguired by Lender in connection therewith.
Grantor shall, upon demand, pay to Lender all expenses (including attorneys” fees)
paid or incurred by Lender in connection ésecution or conduct of any such
proceedings. Any such costs or expenses not p r as aforesaid shall be secured by
the lien of the Deed of Trust and shall be added to
secured hereby. Grantor shall not commence any acti
application or make any motion, in respect of the Pri

Bankruptcy Code, 11 U.S.C. § 10%;
Grantor, exercisable upon notice fr
litigation with counsel of Lender’s ch

roceeding or case, or file any
in any such case under the

andlord Under the
Primary Lease. Grantor shall, after obtaining knowledge thereof, pra otify Lender orally
tition under the
ender stated

herein for notice. Grantor shall thereafter forthwith give written noti
setting forth any information available to Grantor as to the date of such fil
such petition was filed and the relief sought therein. Grantor shall promptiy,
following receipt, copies of any and all notices, summonses, pleadings, apphn
documents received by Grantor in connection with any such petition and any

relating thereto.

g. Lender’s Assumption of the Primary Lease. If there shal
by or against Grantor a petition under the Bankruptcy Code, 11 U.S.C. § 101, ef seq. and
as lessce under the Primary Lease shall determine to reject the Primary Lease pursuan
Section 365(a) of the Bankruptcy Code, Grantor shall give Lender not less than ten (10) ¢
prior notice of the date on which Grantor shall apply to the Bankruptcy Court for authority 1o
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¢ Primary Lease. Lender shall have the right, but not the obligation, to serve upon
ithin such ten {10) day period a notice stating that (i) Lender demands that Grantor

te assurance of future performance under the Primary Lease. If Lender shall
the notice described in the preceding sentence, Grantor shali not seek to
hease and shall comply with the demand provided for m clause (i) of the

order for relief in resp «Grantor under the Bankruptcy Code, 11 US.C. § 101, ef seq.,
Grantor hereby assigns fers to Lender a nonexclusive right to apply to the Bankruptcy
' Bankruptcy Code for an order extending the period during

18. Bankrup
reference to the “Bankruptey
as the samc may be amended froni
a specific section of Title 11 of the U
same may be amended from time to 4

e Defined. As used in the Loan Documents (i} any

time arising under or pursuant to Section 365(h)_f9 ‘ot the Bankruptey Code, or under or
; cluding, without limitation, all of
Grantor’s rights to remain in possession of any pdérd rust Estate that is subject to a

Primary Lease.
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