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Grantor(s):
1, Atlas Tower Holdings, L

2.

Grantee(s):
1. First Western Trust Bank {Lender)

_; additional grantee names on page__.

2. Fidelity National Title Insurance Company (Tslst

Abbreviated leqal description: lz full leg
Section 30; Township 34 N; Range 4 E, W.M.

Assessor Parcel / Tax ID Number: [ ] additional tax pareed,
340430-2-005-0001




ep ecorded Return To:

Leases and Rents and Security Agreement)

ER HOLDINGS, LLC
ERN.TRUST BANK

Grantor (Borrower): A
Grantee (Lender):
Grantee (Trustee):
Legal Description: Vernon, WA 98273, with a parcel number of P29209
eséription of DK 3 N 607FT OF SE1/4 NW1/4 W
2SS TAX 123 124 128 129 & TR TOGETHER WITH
F THE SE1/4 NW1/4 OF SECTION 30, TWP 34,
RNG 4 DESCRIBED. AS FOLLOWS; BEGINNING AT A POINT ON
THE WEST LINE OF SAID SUBDIVISION WHICH IS 485.6 FEET
NORTH OF THE SOW CORNER THEREQF; THENCE
NORTH 253.4 FEET; THE T TO THE CENTER OF BRITT'S
SLOUGH; THENCE SOUIEL ALONG THE CENTER OF
BRITT'S SLOUGH TO A :
BEGINNING; THENCE WEST T TH
Additional Legal(s) on Exhibit A
Assessor’s Tax Parcel ID Numbers:

GRANTOR’S ORGANIZATIONAL IDENTIFICATIO

THIS LEASEHOLD DEED OF TRUST AND FIXTURE FII
Leases and Rents and Security Agreement) (as it may be amended |

INSURANCE COMPANY, a California corporation (“Trustee”), whose mailtig
188™ St. SW, Suite 300, Lynnwood, WA 98037 and FIRST WESTERN TR
Colorado banking corporation (“Lender”), whose mailing address is 1155 Canyo
300, Boulder, CO 80302.

FOR GOOD AND VALUABLE CONSIDERATION, including the indebtedness
recited and the trust herein created, the receipt of which is hereby acknowledged, Grantor hergh:
irrevocably grants, transfers, conveys and assigns to Trustee, IN TRUST, WITH POWER“QF
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“for the benefit and security of Lender, under and subject to the terms and conditions

the Premises including, without limitation, fixtures, attachments,
ichinery, and other personal property attached to such buildings and

“ax prov1s1ons of Article Il of this Deed of Trust with respect
i r Improvements now or hereafier existing or entered
and further subject to the right, power and authority
“apply such rents;

€s or other claims, both in law and in equity, which
the Premises or the Improvements;

TOGETHER WITH all easements, rights-of-wdy
acquired by Grantor used in connection with the Pfe
access thereto (including, without limitation, 4] #ights
all rights to the nonexclusive use of common drive em
appurtenances thereof and thereto) and all water and
the same;

d other rights now owned or hereafter
or the Improvements or as a means of
rsuant to any trackage agreement and
nd.all tenements, hereditaments and
s'and shares of stock evidencing

TOGETHER WITH all leaschold estate, right, title.and
leases or subleases covering the Premises or the Improvemernits;
hereafier existing or entered into, and all right, title and inter:
without limitation, all rights of Grantor against the Guarafitof:
Agreement), all cash or security deposits, advance rentals, and dep
nature subject to the terms and provisions of Article II of this Deed

r.0f Grantor in and to all
ortion thereof now or

TOGETHER WITH all right, title and interest now owned
Grantor in and to any greater estate in the Premises or the Improvements;

connection with the Premises or the Improvements, (iv) all personal property and nghts
interests in personal property of similar type or kind hereafter acquired by Grantor, and (v}
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5 thereof (such personal property and proceeds are referred to herein collectively as the
ngl Property™);

THER WITH all right, title and interest of Grantor, now owned or hereafter
ind_to any land lying within the right-of-way of any street, open or proposed,

hout hrmtatlon clalms or demands with respect to the proceeds of
sect thereto) that Grantor now has or may hereafter acquire in the
the Personal Property, or any other part of the Trust Estate (as

without limitation, an ‘tesplting from a change of grade of streets and awards for
severance damages); :

TOGETHER WITH alt pr the foregoing.

d interest hereby conveyed to Trustee may

hereafier be collectively referred to a5l [riist Estate.”

FOR THE PURPOSE OF SECU
following (the “Obligations™):

rder of priority as Lender may elect) the

ING (in such

principal amount of up to Three
with interest thereon, evidenced
mber 26, 2014, (as it may be
m time to time, the “Note™)
nt between Grantor and

(a) payment of indebtednest if
Million and No/100 Dollars ($3,000,000:0(
by that certain Secured Promissory Note
amended, modified, extended, restated andfor

(b) payment of all sums advanced by Lende
interest thereon equal to the Default Rate (as defined in
rate of interest is hereinafter referred to as the “Agreed Rate

(c) payment of all other sums, with interest therec at hereafter be
loaned to Grantor, or its successors or assigns, by Lender, or its sy
when evidenced by a promissory note or notes reciting that they are se
of Trust;

(d) performance of every obligation of Grantor contained
Documents (as defined below);

{e) performance of every obligation of any Grantor contained i
agreement, document, or instrument now or hereafter executed by any Grantor recitin
that the obligations thereunder are secured by this Deed of Trust, including, withwit

3
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limitation, all other obligations, agreements or indebtedness between any Grantor and any
affiliate of Lender;

(f) for the benefit of Lender, compliance with and performance of each and
vision of any declaration of covenants, conditions and restrictions, any
¢g, easement and party wall agreement, or any other agreement, document, or
‘by.which the Trust Estate is bound or may be affected,

(g all other present or future, direct or indirect, absolute or contingent,
liabilities, gb ns and indebtedness of Grantor to Lender, pursuant to any other loan
or credit”agretanent; “promissory note, deed of trust, or other agreement, and all further
renewals, extensions, modifications, and restatements of the foregoing, whether or not
Grantor execiited sion agreement or renewal instruments.

This Deed of Trust, the Leaschold Addendum to Deed of Trust which is attached hereto as
Exhibit C and made a pa Note, the Credit Agreement, the Guaranty (as defined in
the Credit Agreement), and of trust, mortgages, agreements, guaranties or other
instruments given to evidenc
Obligations, as the foregoing miz¥y -ended, modified, extended, or renewed from time to
time may hereinafter be collectivel as the “Loan Documents.” Any term used or
defined in the Uniform Commerct ‘the State of Washington as in effect from time to
de, enforced from time to time, in any other state to
v, (- Uniform Commercial Code”), and not defined in

ARTICLEI
COVENANTS AND AGREEMENTS O

1.01 Payment and Performance of Secured Obligatign:
and/or perform each of the Obligations.

1.02  Maintenance, Repair, Alterations. Grantor shall keep. t
condition and repair. Grantor shall not remove, demolish, or subs

Improvements, except with the prior written consent of Lender. Grantor shél
and i a good and workmanlike manner any Improvement that may b
constructed on the Premises and promptly restore in like manner any Improvem
damaged or destroyed from any cause whatsoever and pay when due all ¢
performed and materjals furnished therefor. Grantor shall comply with all Requife:
defined below) and shall not suffer to occur or exist any violation of any Requiremeh;:
shall not commit or permit any waste or deterioration of the Trust Estate, and, to
allowed by law, shall keep and maintain abutting grounds, sidewalks, roads, parkmg
landscape areas in good and neat order and repair. Grantor shall perform its obligations ur
each Lease. “Requirement” and “Requirements” mean, respectively, each and ail obligati

4
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girements now or hereafter in effect by which Grantor or the Trust Estate are bound or
e otherwise applicable to the Trust Estate, construction of any Improvements on the
or operation, occupancy or use of the Trust Estate (including, without limitation
tions and requirements imposed by common law or any law, statute, ordinance,
irrule (federal, state, or local), and (ii) such obligations and requirements of, in, or in
1 nsent, authorization, license, permit, or approval relating to the Trust Estate,
avenant, restriction, easement, or right-of-way reservation applicable to the
ien or Encumbrance, (D) any other agreement, document, or instrument to
or by which Grantor or the Trust Estate is bound or affected, and

Trust Estate, (C)
which Grantor is

(E) any order, | ent, injunction, decree, determination, or award of any arbitrator, other
private adjudicator, vemment, or governmental authority (federal, state, or local) to
which Grantor is a pa hich Grantor or the Trust Estate is bound or affected).

1.03 Require Grantor shall at all times provide, maintain and keep in force

or cause to be provide
expense to Trustee or Lende
companies reasonably satisfactor;
other hazards as is required undey-tii

«and kept in force with respect to the Trust Estate, at no
ies of insurance in forms and amounts and issued by
Lender covering such casualties, risks, perils, liabilities and
# Agreement. All such policies of insurance required
by the terms of this Deed of Tist ¢ thie Credit Agreement shall contain an endorsement or
agreement by the insurer that any : payable in accordance with the terms of such
policy notwithstanding any act or negiigence of Grantor or any party holding under Grantor that

1.04 Delivery of Policies, Payment of Filum

(a) At Lender’s option all po

with certificates of insurance for each required,
limits of liability, the name of the carrier, the policy 1l
If Lender consents, Grantor may provide any of the

rance through blanket
y policies procured
r, all such policies

30) days prior to

by a tenant or other party holding under Grantor; provided
shall meet the requirements referred to in Section 1.03. Atle
the expiration of each required policy, Grantor shall del
reasonably satisfactory to Lender of the payment of premi
replacement of such policy continuing insurance in form as requi
Trust. All such policies shall contain a provision that, notwithstan
agreement between Grantor and insurance company, such policies wik
allowed to lapse without renewal, surrendered or materially amended, .
include any reduction in the scope or limits of coverage, without at least thy
prior written notice to Lender,

(b) In the event Grantor fails to obtain, maintain, or deliver to Lem
policies of insurance with respect to the Trust Estate required by this Deed of T
Lender may, at Lender’s election, but without any obligation so to do, procure suc
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‘insurance or single-interest insurance for such risks covering Lender’s interest, and
Grantor will pay all premiums thereon promptly upon demand by Lender, and until such
hent is made by Grantor, the amount of all such prem1ums shall bear interest at the

documents evidencing that a premium for a required policy is then
there are sufficient Insurance Impounds, Lender shall timely pay
such amounis.4s miay-be, due thereunder out of the Insurance Impounds. If at any time
surance Impounds are or will be insufficient to pay such
subsequently due, Lender shall notify Grantor and Grantor
an amount equal to such deficiency with Lender.
ng, nething contained herein shall cause Lender to be deemed
to be obligated to pay any amounts in excess of the
nds, nor shall anything contained herein modify the
=¢tioh 1.03 to obtain and maintain insurance. Lender
$ with its own funds, and Grantor shall not be entitled
rve for future payments of premiums such portion of
its absolute.and sole discretion deems proper. If
] 1t to pay fully such premiums at least
of, L rgder may, at Lender’s election, but
required to make up the deficiency,
|l be repayable to Lender upon
the Azreed Rate, or at the option of

y

shall immediately~-de
Notwithstanding the ot
a trustee of Insurance I
amount of the Insurance I
obligation of Grantor set fortt
may commingle Insurance Im
to interest thereon. Lender may
Insurance Impounds as Lender
Grantor fails to deposit with Lender sums
thirty (30) days before delinquency thi
without any obligation so to do, advance
which advances, if any, shall be secured lhiere!
demand with interest from the date advanced
Lender the latter may, without making any
Impounds to payment of the Obligations in sus
notwithstanding that such Obligations may not yet b
Event of Default, Lender may, at any time, at Len
Impounds or Impositions Impounds under this Sectiore.I'
paid as Rents, and any other funds of Grantor held by Len
Obligations, in such manner and order as Lender may ele
Obligations may not yet be due.

1.05 Casualties; Insurance Proceeds.

(a) Grantor shall give prompt written notice thereof to
happening of any casualty to or in connection with the Trust Estate or :
whether or not covered by insurance. All proceeds of insurance shall -
Lender, and Grantor hereby authorizes and directs any affected insurance
make payment of such proceeds directly to Lender. If Grantor receives any pretesds
insurance resulting from such casualty, Grantor shall promptly pay over such proce
Lender. All proceeds of insurance will be applied by Lender to payment o
Obligations in such order as Lender shall determine.

6
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(b) Grantor shall not be excused from repairing or maintaining the Trust
state as provided in Section 1.02 hereof or restoring all damage or destruction to the
rust- Estate, regardless of whether or not there are insurance proceeds available to
Grantor or whether any such proceeds are sufficient in amount, and the application or

‘te in extinguishment, in whole or in part, of the Obligations, all
tor in and to all policies of insurance required by Section 1.03
._and yass to the successor in interest to Grantor or the purchaser or
¢ extent such policies are assignable pursuant to the terms

assignment of the Trest F
right, title and interest-0
shall inure to the benefit
grantee of the Trust E ate, to
thereof.

1.07 Indemniﬁcatig Subrogatien; Waiver of Offset.

(a) If Lender

arty to any litigation concerning the Note, this Deed
of Trust, any of the Loan

he Trust Estate or any part thereof or interest
therein, or the occupancy of’ it Estate by Grantor, then Grantor shall indemnify,
defend and hold Lender harmigss for, from and against all liability by reason of said
litigation, including reasonable atterneys’ fees and expenses incurred by Lender as a
result of any such litigation, whethef or not any stich litigation is prosecuted to judgment.
Lender may employ an attorney or attomic ‘otect its rights hereunder, and in the
event of such employment following any-breack by Grantor, Grantor shall pay Lender
reasonable attorneys’ fees and expenses ir nder, whether or not an action is

_ f;.erty or the property of
others under Grantor’s control from any cause msure rgquired to be insured

against by this Deed of Trust.

(¢) All sums payable by Grantor pursuant to this Dé
without notice (except for such notice as may be expressly req
the other Loan Documents), demand, counterclaim, setoff, ded
without abatement, suspension, deferment, diminution or reductio
and liabilities of Grantor hereunder shall in no way be released, dischar
affected (except as expressly provided herein} by reason of: (i) am

below) with any use of the Trust Estate or any part thereof; (iii) any title.defect” or
encumbrance or any eviction from the Premises or the Improvements or any part:t
by title paramount or otherwise; (iv) any bankruptcy, insolvency, reorgamizat
composition, adjustment, dissolution, liquidation or other like proceeding relating, : to
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ender, or any action taken with respect to this Deed of Trust by any trustee or receiver
f Lender, or by any court, in any such proceeding; (v} any claim that Graotor has or
ght have against Lender; (vi) any default or failure on the part of Lender to perform or
comply with any of the terms of the Loan Documents or of any other agreement with

hether or not Grantor shall have notice or knowledge of any of the
ixcept as expressly provided herein, Grantor waives all rights now or
ed by statute or otherwise to any abatement, suspension, deferment,
tion of any sum secured hercby and payable by Grantor. “Person”
person, any unincorporated association, any corporation, any
- venture, any trust, any other legal entity, or any governmental

cludmg, w1thout limitation, nongovernmental levies
charges, levies, or charges resulting from covenants,
the. Trust Estate) that are assessed or imposed upon

that if by law any Imposition is payable 4 at the option of the taxpayer be paid, in
installments, Grantor may pay the sam be paid, together with any accrued
interest on the unpaid balance of such kipositi installments as the same becomes
due and before any fine, penalty, interest, . :
nonpayment of any such installment and interes

provided with respect to the payment of Impositions. If ;
Imposmons pnor to delinquency, Lender may, at its optlo

Imposition is due and payable by Grantor official receipts of the appropriate ta
authority, or other proof satisfactory to Lender, evidencing the payment thereof.
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(d) Grantor shall have the right before any delinquency occurs to contest or
bject to the amount or validity of any Imposition by appropriate proceedings, but this
not be deemed or construed in any way as relieving, modifying, or extending
or’s covenant to pay any such Imposition at the time and in the manner provided in
tion 1.08, unless Grantor has given prior written notice to Lender of Grantor’s
ntest or object to an Imposition, and unless, in Lender’s absolute and sole
.Grantor shall demonstrate to Lender’s satisfaction that the proceedings to

: Grantor shall pay to Lender an initial cash deposit in an
sitions for the ensuing tax fiscal year and shall thereafter
monthly installments, an amount equal to one-twelfth

(1/12) of the sum of the ositions reasonably estimated by Lender, for the

purpose of paying the ins
purpose are referred to as “knp ns Impounds™. In such event, Grantor further
agrees to cause all bills, statem or other documents relating to Impositions to be sent

as may then or subsequently be due, Lender.
Grantor shall deposit immediately an amount

fy, Grantor and upon such notice
such deficiency with Lender.
11 cause Lender to be deemed
any,amounts in excess of the
tioh, 1.08(e). Lender may
be obligated to pay
future payment of
s absolute and sole

any interest on any Impositions Impounds.
Impositions such portion of Impositions Impounds as Leli" '
discretion deem proper. If Grantor fails to deposit w1th Len

Lender’s election, but without any obligation so to do, advance |
make up the deficiency, which advances, if any, shall be secured

Obligations may not yet be due.

(f) Grantor shall not initiate or suffer to occur or exist the joint asses
any real and personal property included in the Trust Estate or any other proced
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whereby the lien of real property taxes and the lien of personal property taxes shall be
ssed, levied, or charged to the Trust Estate as a single lien.

th Trust Estate or that may become a charge or lien against the Trust Estate for

gas, r, sewer, or other services furnished to the Trust Estate.

proceeding purpor
and shall pay at
litigation, and aftorn
appear.

expenses (including, without limitation, costs of evidence of tItle
$) in any such action or proceeding in which Lender or Trustee may

f Grantor fails to make any payment or to do any act as and
the Loan Documents, Lender, in its absolute and sole
1, without releasing Grantor from any obligation, and with
on (irantor as may be reasonable under the then existing

discretion, without obligat
only such notice to or dema

same in such manner and to sué

connection therewith (without limitin
Loan Document or by law), Lender hd
to enter upon and take possession of t
and improvements to the Trust Estate

neral powers, whether conferred herein, in another
d-is hereby given the right, but not the obligation, (a)
‘rust Estate; (b) to make additions, alterations, repairs
they or either of them may consider necessary or
d repair; (¢) to appear and participate in
security hereof or the rights or powers
ny Lien or Encumbrance (as defined
iy 6)whether superior or junior to
cessary expenses (including,
ther necessary or desirable

Lender, pay to Lender an
amount equal to all respective costs and expenses incurt them*in connection with the
exercise by Lender of the foregoing rights (including, with costs of evidence of
i ™ fees) together with

Grantor agrees that, in the event of any Transfer (as hereinafter de
wrilten consent of Lender, Lender shall have the absolute right, at its_ep
demand or notice, to declare all sums secured hereby immediately due and .

contained herein. Such assumption shall not, however, release Grantor or any riak
guarantor of the Note from any liability thereunder without the prior written consent of1
As used herein, “Transfer” shall mean:

10
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(1) any sale, transfer, conveyance, hypothecation, encumbrance, lease or
ting of the Trust Estate or any part thereof or interest therein to or in any Person,
hether voluntary, involuntary, by operation of law, or otherwise, provided, however,

any sale, transfer, assignment, conveyance, hypothecation, encumbrance
y membership interest in Grantor or any member of Grantor to or in any

r purposes of this Section, “change in control” shall mean any
% in Person or Persons owning, less than fifty-one percent {(51%) of
in Grantor or (ii) any Person other than Guarantors or the
y or indirectly, though one or more subsidiaries, having the
ithe business and affairs of Grantor;

n or merger of Grantor or any member of Grantor into or
involuntary, by operation of law, or otherwise; or

(iv) the executiv 'agry._a ments to do any of the foregoing.

1.13 Eminent Domain.

(a) In the event that any.proceeding or action be commenced for the taking of
the Trust Estate, or any part theréof or intepest: therein, for public or quasi-public use
under the power of eminent domain, condemnétion(including, without limitation, inverse
condemnation) or otherwise (hereinaftes v referred to as a “Taking™). or if the
same be taken or damaged by reason ofiahy improvement or Taking, or should

or damage or received by Grantor as the result™s
“Condemnation Proceeds™”) are hereby assigned
execute such further assignments of the Condemnat
may require. If Grantor receives any Condemnation Proceg:
over such proceeds to Lender. Lender is hereby authorized :
at Lender’s option and in Lender’s sole discretion, as attot
settle, adjust, or compromise any claim for loss or damage in

appear in and prosecute in its own name and/or on behalf of Grant
proceeding arising out of or relating to a Taking or proposed Taking.

(b) Grantor shall not be excused from repairing or maintai
Estate as provided in Section 1.02 or restoring all damage or destructio
Estate, regardless of whether or not there are Condemnation Proceeds dv.
Grantor or whether any such Condemnation Proceeds are sufficient in amoun
application or release of the Condemnation Proceeds shall not cure or waive any def:

11
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r notice of default hereunder or under any other Loan Document or invalidate any act
one pursuant to such default or notice of default.

Additional Security. No other security now existing, or hereafter taken, to secure
secured hereby shall be impaired or affected by the execution of this Deed of
or the Obligations from time to time shall be taken, considered and held as
ing of additional security, execution of partial releases of the security, or
time of payment of, or modification of other terms of any of the Obligations
¢, effect or lien of this Deed of Trust and shall not affect or impair the

1.15 Inspectio'n
authorized to enter at any

ble ime upon or in any part of the Trust Estate for the purpose
of inspecting the same and fQ

ose, of performing any of the acts Lender is authorized to

1.16
Trust Estate acquired hereafter will tipo
Trust Estate free and clear of any Lieh;

acquisitions be, and shall remain the owner of the
d Encumbrances. Grantor shall not grant, shall not

state, or any part thereof or interest
ing of any Llen or Encumbrance or

Encumbrances and any claims thereof updn the T
therein. Grantor shall notify Lender immediate
claim thereof. Grantor shall have the right to confest in
Lien or Encumbrance, provided Grantor shall first jith. Lender a bond or other security
satisfactory to Lender in such amount as Lender shall “require, but not more than one
hundred fifty percent (150%) of the amount of the clai ovided further that if Grantor
loses such contest, Grantor shall thereafter diligently p 2. se.such Lien or Encumbrance
to be removed and discharged. If Grantor shall fail to tém t.di

Encumbrance or claim thereof, then, in addition to any other righ
may, after only such notice to Grantor as may be reasonabl
circumstances, but shall not be obligated to, discharge the samie;-ei
claimed to be due, or by procuring the discharge of such Lien or Ency

tedy of Lender, Lender
trider. the then existing

incurred by Lender in connection w1th the exercise by Lender of the foregomg
any Lien or Encumbrance or claim thereof, together with interest thereon froni
such expenditure at the Agreed Rate. Such costs and expenses shall be secured
Trust. “Lien or Encumbrance” and “Liens and Encumbrances” mean, respect
all of the following in respect of the Trust Estate: leases, other rights to ocd
mortgages, deeds of trust, pledges, security agreements, assignments, assignments asg.s
conditional sales, title retention arrangements or agreements, conditions, covenar 1l
restrictions, and other charges, liens, encumbrances, or adverse interests, whether voluntaril

12
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olufitarily created and regardless of whether prior or subordinate to any estate, right, title, or
ranted to Trustee or Lender in this Deed of Trust.

1.17: % Lender’s Powers. Without affecting the liability of any Person liable for the
Obligations herein mentioned, and without affecting the lien or charge of this

g
liable, (b).
at any time at
any other or additie:
compositions of other-a

aption any parcel, portion or all of the Trust Estate, (e) take or release
rity or any guaranty for any Obligation herein mentioned, or (f) make

118 Finang
balance sheets, profit

ed in accordance with the requirements of the Credit
o audit, inspect and copy all of Grantor’s books and

All such statements shall be
Agreement. Lender shail hay
records, relating thereto,

1 19 Trade Names

business names with respect to the Trust“Estate.
writing of any change in said trade names or ficti

leasehold estate without the prior written consent of Lender;
Lender in its sole discretion. In addition, Grantor agrees not
such leasehold estate with terms that in any way to shorte
monthly or other payments due and payable thereunder, or in.2z
reasonably be expected to materially adversely effect the Lender’s ri
other Loan Documents, without the prior written consent of Lend
withheld by Lender in its sole discretion. Consent of Lender
modification, extension or renewal shall not be deemed to be a waiver c
consent to other, future or successive amendments, modifications, ext

any action or omit to take any action which would effect or permit the termix
leasehold. Grantor agrees to promptly notify Lender in writing with respect to g
alleged default by any party thereto and to deliver to Lender copies of all noti
complaints or other communications received or given by Grantor with respect t
default or alleged default. Lender shall have the option to cure any such default and to perf
any or all of Grantor’s obligations thereunder. All sums expended by Lender in curing any s

13
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“shall be secured hereby and shall be immediately due and payable without demand or

ines in its sole discretion (i) that the Trust Estate can be
substantially the same condition prior to the Taking or
. replacement, or restoration of the Trust Estate can be
prior to the earliest maturity date of any Note (as

casualty, and (ii)
completed no later

(c) No Event of

become an Event of Default, has : d and is continuing.

(d  All Condemnation,
deposited with Lender.

roceeds and insurance proceeds, as applicable, are

(e) Grantor has deposited amount, if a positive amount (as
determined by Lender) equal to (A) the s ost of the repair, replacement, or
restoration of the Trust Estate, and (2) all op penses of the Trust Estate until such
time as the Trust Estate can generate sufficient in such operating expenses; less
(B) the sum of (1) the Condemnation Procee e proceeds deposited with
Lender, and (2) if the obligations secured hereby includ ari-by Lender to Grantor to
finance the construction of any improvements to be r laced, or restored, any
undisbursed portion of such loan available under the Credit
such [mprovements. A

53] Grantor has delivered to Lender (A) final pl
repair, replacement, or restoration of the Trust Estate, (B) a budget
and fees for the repair, replacement, or restoration of the Trust E
schedule for the repair, replacement, or restoration of the T

construction contract and the contractor under the construction contras
discretion.

(2) All applicable Governmental Authorities have approved the fi nai
and specifications for the repair, replacement, or restoration of the Trust Estate. Gran
has obtained all other approvals and permits required for such repair, replaceme
restoration.

14
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(h) If required by Lender, Grantor has delivered to Lender, written
onfirmation agreements or other written evidence reasonably satisfactory to Lender
ig to leases of the Trust Estate in order to comply with the Debt Yield Coverage set

ke approved contractor commences the repair, replacement, or

Proceeds, insurance p
ith Lender’s customary procedures for disbursement of
»quested by Lender, Grantor shall execute such documents
uirements as Lender may request. If any of the above
ime limits described above or, if after satisfaction of the
isecute and complete the repair, replacement, or
diligence and in accordance with the construction

regarding such disburse
conditions are not satisfied
above conditions,

e proceeds, and any other amount deposited with
ecured hereby, whether or not then due, and Lender

remaining Condemnation Proceeds,™
Lender to the payment of the obligat

, or other amounts deposited with
ligations in full, such funds shall be

paid to the person legally entitled thereto. To the &
advances for the construction of improvements on th
further obligation to make advances with respect to
repair, replacement and restoration of the Improve
Proceeds and Insurance Proceeds is complete.

1.22 Impounds.

(a) From and after the occurrence and continuat
further secunty for the payment of the Note and the payme

loan payments due under the Note each year, be Sufﬁcmnt in the reasdnalil
Lender (as determined each year) to pay all such charges not less than-hirt
prior to the date on which such items become due and payable. Lender sha be
¢vidence to allow it to estimate such amounts including paid recelpts assest et

part of crcditors of the Grantor; and (ii} shall not be, or deemed to be, a trust.
such funds shall, until applied to the payment of the aforesaid items, as heréina
provided, be held by Lender without interest (except to the extent required u
applicable law) and may be commingled with other funds of Lender. All funds so
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including, without limitation, all prepaid rents, security deposits, and all rights to pay
the above-listed items (some or all collectively, as the context may require, “Rents™); ¢
rights in and to any lease or agreement written or oral, devising any portion of the Trust Es
whether in existence at or upon the recordation of this Deed of Trust or entered into afterthé

any reason the funds on deposit with Lender under this Section 1.22
t to pay all charges specified herein within the time speciﬁed in this

sufficient sums
and interest ther
negligent failure tG-timt
from time to time ex
such excess shall be
this Section 1.22.

pay such charges). If the funds on deposit with Lender shall
the ameynts needed to pay all charges specified herein, then
- for further payments of such charges as specified in

(c) Lender expr ims any obligation to pay the aforesaid items
unless and until Grantor cofaplies with all of the provisions set forth in
subsections 1.22(a) and (b). Payments of a charges specified herein will, at the
discretion of Lender, be made as the sami ome due and payable even though
subsequent owners of the Trust Estate therefrom. Lender may, in refunding
any part of the funds deposited hereundér 2s a t of the Note being paid in full, or for
any other reason at the discretion of Lendek,. ount being refunded to whoever is
represented to be the owner of the Trust Esta any ‘portion thereof at the time such
refund is made. Grantor hereby pledges any and all mgnies now or hereafter deposited
pursuant to subsection 1.22(b) as additional- Sec »_the Note and Related
Agreements. If any Event of Default shall have oc i
accelerated as herein provided, all funds so deposited m
as determined solely by Lender or to cure said Even

ARTICLE II
ASSIGNMENT OF RENTS AND LEASES

16
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an absolute assignment, not an assignment for security only; however, if this
nte and unconditional assignment of Rents and Leases is not enforceable by its

collect and retain the Ren;
all of the landlord’s righ

as defined in Sectiof 4
1s continuing, Lender
to terminate this Licen

ist and be continuing. If an Event of Default has occurred and
right, which it may choose to exercise in its sole discretion,

Rents and Enforcement of Leases. Subject to the
2.02, Lender has the right, power and authority to

(a)
(b)

(c) Sue either in the name of G
Rents; or

(&)  Enforce the provisions of any and :

The appointment granted in this Section 2.03 shall be deem
interest. Lender’s right to the Rents, or to enforce the provisions ‘of'a
on whether or not Lender takes possession of the Trust Estate grmftted under Article IV
below. In Lender’s sole discretion, Lender may choose to collect any and all
Leases either with or without taking possession of the Trust Estate. Lex all Rents
collected by it in the manner provided under Section 2.06. If an Eve
continues while Lender is in possession of all or part of the Trust Estat

of Trust and at law or in equity, including the right to exercise the power of sale
this Deed of Trust.

2.04 Lender Not Responsible. Under no circumstances shall Lender have any duty |
produce Rents from the Trust Estate. Regardless of whether or not Lender, in person or

17
02366546.1



takes actual possession of the Premises and Improvements, Lender is not and shall not be

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

Responsible for performing any of the obligations of the Grantor as lessor
under

(
dangerous or de
upkeep, repair ¢t conirel

esponsible for any waste committed by lessees or any other parties, any
indition of the Trust Estate, or any negligence in the management,
Trust Estate; or

y manner for the Trust Estate or the use, occupancy,

on such entry, Lender shall, after payment of all
ithout Hmitation, compensation to such managing

sole discretion of Lender. Lender shall tiot be acs
receives from the Trust Estate; nor shall it be_r‘#lia failure to collect Rents. Lender shall

r, within its own absolute and sole

collecnon of Rents shall be prosecuted and Lender
reasonable.

207 Indemnmity. Grantor hereby agrees to indemnifiyy-4nd hold harmless Lender for,
from and against any and all losses, liabilities, obligations, clai
judgments, costs, and expenses, including legal fees ang
whomsoever asserted, arising out of or in any way connected
losses, liabilities, obligations, clalms demands, damages, pena

owsoever and by
gnment; and all such
nts, costs and

to obligate Lender to perform any obligations of Grantor under any Lease {in
limitation, any obligation arising out of any covenant of quiet enjoyment thereince

constitute conclusive evidence that all resp0n51bll1ty for the operation, control, care, manageri

18
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pair of the Trust Estate is and shall be that of Grantor, prior to such actual entry and taking

ARTICLE Il
SECURITY AGREEMENT

Warranties and Covenants of Grantor.  Grantor hereby
d_covenants (which representations, warranties and covenants shall
btedness of Grantor to Lender and any extension of credit

represents, warfan
survive creation of
thereunder) as follow

(a)
household purposi

operty is not used or bought for personal, family or

(b) The tat
Premises or Improvemen
Lender, remove the Person
portions or items of Persor
usage, all of which shall be p
value.

of the Personal Property will be kept on or at the
rantor will not, without the prior written consent of

tyor any portion thereof therefrom except such
erty which are consumed or worn out in ordinary
y replaced by Grantor with similar items of greater

ant to the Uniform Commercial Code,

ecording and filing the same in all
public offices wherever recording or ﬁlmg |
desirable.

(d) Grantor’s principal place of busines
preamble of this Deed of Trust. Grantor does not de
except as previously disclosed in writing to Lender

organizational name, trade name or fictitious business na
Lender, execute any additional financing statements or o

cle tification
mber and

Property adverse to the interest of Lender therein.

3.03  Use of Personal Property by Grantor. Until the occurrence of an Event of Déf
hereunder or under any other Loan Document, Grantor may have possession of the Persos
Property and use it in any lawful manner not inconsistent with this Deed of Trust and
inconsistent with any policy of insurance thereon.

19
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*3.04
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Remedies Upon an Event of Default.

(a) In addition to the remedies provided in Section 4.02 hereof, upon the

rrence of an Event of Default hereunder, Lender may, at its option, do any one or
f the following:

(i)  Either personally, or by means of a court appointed receiver, take
ssion of all or any of the Personal Property and exclude therefrom
and all others claiming under Grantor, and thereafter hold, store, use,
ite, manage, maintain and control, make repairs, replacements, alterations,
nd improvements to and exercise all rights and powers of Grantor
o the Personal Property or any part thereof. In the event Lender

r may deem necessary to protect its security interest
(mcludmg, without limitation, paying, purchasmg,
g any Lien or Encumbrance whether superior or

inferior to such s
authority to pay all es (including, without limitation, litigation costs and

incurred in connection therewith;

. to time to assemble the Personal
8 place designated by Lender and
d. deliver promptly such Personal

Property to Lender, or an age
Lender, and its agents and represen

provided or in any manner permitted by law
other rights and remedies conferred upon Lend
other Loan Document, or by law, either concun of it such order as
Lender may determine;

(v) Sell or cause to be sold in such order as Lendst determine, as
a whole or in such parcels as Lender may determine, the Pex
the remainder of the Trust Estate;

(vi) Sell, lease, or otherwise dispose of the Personal Pro
sale, upon terms and in such manner as Lender may determine. Lender ma
a purchaser at any sale; and

(vii) Exercise any remedies of a secured party under the Uni
Commercial Code or any other applicable law.

20



(b) Uniess the Personal Property is perishable or threatens to decline speedily
in value or is of a type customarily sold on a recognized market, Lender shall give
r at least five (5) days’ prior written notice of the time and place of any public sale

ersonal Property or other intended disposition thereof to be made. Such notice
e mailed to Grantor at the address set forth in Section 5.05. If Lender fails to
ith this Section 3.04(b) in any respect, its liability for such failure shall be

dut 1m1tat10n costs of litigation and attorneys’ fees) and the
1 ons, L1ens and Encumbrances and claims thereof, 1f

determine; and

(iii) The surplus, if any, shall he
lawfully entitled to receive the same, or

requirements in connection with a disposit Personal Property and such
compliance will not be considered to affect ad ercial reasonableness of
any sale of the Personal Property.

such property, and may specifically disclaim any wa
fitness for a particular purpose or the hike, and this proc
adversely affect the commercial reasonableness of any sale

(f) Grantor acknowledges that a private sale of th
result in less proceeds than a public sale.

(g) Grantor acknowledges that the Personal Property may
Grantor and that, in such event, Lender shall have no liability or resp0n81
for such loss. '

Lender shall have the right to enforce one or more remedies hereunder, successivel
concurrently, and such action shall not operate to estop or prevent Lender from puts
any further remedy that it may have. Any repossession or retaking or sale of the Person:

21
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Property pursuant to the terms hereof shall not operate to release Grantor until full
payment of any deficiency has been made in cash.

. ecurity Agreement. This Deed of Trust constitutes and shall be deemed to be a
“secyrity ag ~'e ent” for all purposes of the Uniform Commercnal Code and Lcnder shall be

ent

. Upon its recording in the real property records, this Deed of Trust
Bancing statement filed as a fixture filing. This Deed of Trust shall also

g statement covering as extracted collateral (including oil and gas),
accounts and ‘general’ intafigibles under the Uniform Commercial Code and the Uniform
Commercial Code as iif effect from time to time in any other state where the Trust Estate is
_photographic or other reproduced copy of this Deed of Trust
¢lating hereto shall be sufficient for filing and/or recording as a
The filing of+any other financing statement relating to any personal
herein shall not be construed to diminish any right or

financing statement. T
property, rights or interests
priority hereunder.

3.07 Authorization to"Fil
authorizes Lender at any time and .

g cmg Statements; Power of Attorney. Grantor hereby
ie-t0 time to file any initial financing statements,

amendments thereto, and continuati ents with or without signature of Grantor as
authorized by applicable law, as app e to the Trust Estate. For purposes of such filing,
Grantor agrees to furnish any informatior: requested by Lender promptly upon request by Lender.
Grantor also ratifies its authorization for Lender ave filed any like initial financing
statements, amendments thereto, or continuati i if filed prior to the date of this Deed
of Trust. Grantor hereby irrevocably constitutes nts Lender and any officer or agent of
Lender, with full power of substitution, as L &wﬁll attorneys- -in-fact with full
¢ or in Grantor’s own name to
execute in Grantor’s name any such documents and to otherwisescarry out the purposes of this
not sufﬁcnent To the extent
ieys-in-fact shall lawfully
hereof. This power of

permitted by law, Grantor hereby ratifies and affirms all act¥
do, have done in the past, or caused to be done in the futu
attorney is a power coupled with an interest and shall be irrev

ARTICLE IV
REMEDIES UPON DEFAULT

401 Event of Default. An Event of Default {as defined in
under the Credit Agreement, the Note or any other Loan Document and &t
failure to comply with any provision of this Deed of Trust constitutes an “E:
under this Deed of Trust.

:t A eement)

4.02  Acceleration Upon Default; Additional Remedies. Upon the occ rrence,,
Event of Default, Lender may, at its option, declare all or any part of the 1

immediately due and payable without any presentment, demand, protest or notice of aj
Lender, in addition to the exercise of any or all of the remedies specified elsewhere in this D
of Trust, may exercise any or all of the remedies specified in this Article IV.

22
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4.03 Entry. Lender, in person, by agent, with or without bringing any action or
ing, or by a receiver appointed by a court, ex parte or otherwise, and without regard to

| those actions that Lender may in its sole discretion consider necessary and
) "igct the security of this Deed of Trust. Such other thmgs may include: taking

wing to Grantor; completing any unfinished construction; and/or
airs and alterations. If Lender so requests, Grantor shall assemble
been removed from the Premises and make all of it available to

! power of substitution, to perform such acts and execute such
«diseretion may consider to be appropriate in connection with
Jorsement of Grantor’s name on any instruments. The
(13-shall be deemed to be a power coupled with an interest.
f Trust or any other Loan Document, Lender shall not
serty other than cash or immediately available funds in
nder, unless Lender has given express written
accordance with Section 9-620 of the Uniform

taking these measures, ifchudi
appointment granted in this S

be considered to have accepted y;
satisfaction of any obligation of Grap
notice of Lender’s election of that

such Rents and the application thereof as'a
of default hereunder or 1nva11date any act “done in ¢

Rents, Lender shall be entitled to
 or by law upon occurrence of
ise the power of sale.

Trust Estate or the oollection, receipt and applicati
exercise every right provided for in any of the Loar
any Event of Default, including, without limitation, the fight to

4,03  Judicial Foreclosure. Commence an actio

lesg the lien of this Deed of
Trust as a mortgage, appoint a receiver, or specifically enfo

v.of the'covenants hereof;

4.04 Intentionally Omitted.

4,05 Appointment of Receiver. Lender, as a matter of ¢ and thout notice to
Grantor or any one claiming under Grantor, and without regard to the 1
Estate or the interest of Grantor therein, shall have the right to appl)
Jjurisdiction, either ex parte or otherwise, and without regard to the adequa
solvency of the Grantor, to appoint a receiver or receivers of the Trust Estate, an
irrevocably consents to such appointment and waives notice of any applicat
such receiver or receivers shall have all the usual powers and duties of receivers<
cases and all the powers and duties of Lender in case of entry as provided he
continue as such and exercise all such powers until the later of the date of confirmat
the Trust Estate or the date of expiration of any redemption period unless such rec
sooner terminated.
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4.06 Other Remedies. Exercise all other nghts and remedies provided herein, in
an Document or other document or agreement now or hereafter securing or guarantying
ortion of the Obligations, or by law or at equity.

Remedies Not Exclusive. Lender is entitled to enforce payment and performance
ie Obligations and to exercise all rights and powers under the Loan Documents
GW or hereafter in effect, notw1thstandmg some or all of the Obllgatlons may

guaranty now or hereafier held by Lender, it being agreed that

enforce any other s :
this Deed of Trust and any other security or any guaranty now or

Lender is entitled to eﬁ"

determine. No remed ‘hérein c
of any other remedy hexein or b 1 % provided or permitted, but each shall be cumulative and
shall be in addition to evety-otherteredy given hereunder or now or hereafter existing under the
law or at equity. Every po remedy given by any of the Loan Documents or by law to
Lender or to which Lender erwise entitled, may be exercised, concurrently or
independently, from time to time and a8 @ften as may be deemed expedient by Lender and, to the
yriue inconsistent remedies.

extent permitted by law, either of them,mayHu

4.08 Application of Proceed he proceeds of the sale of the Trust Estate or any
portion thereof shall be applied as required by applicable Washington law to the extent required
thereby; otherwise, in the following manner:

{ foreclosing this Deed of Trust and/or
f, including, but not limited to,

(a)  First, to pay all costs and‘expens
the sale or disposition of the Trust Estate or anyp
trustee’s fees, court costs, costs of evidence of title
attorneys’ fees actually incurred; and

(b) Second, to pay the Obligations, to the
in any order and proportions as Lender in its sole and absolute §

(©) Third, to remit the remainder, if any,
entitled thereto.

discretion may choose.
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ARTICLE V
MISCELLANEOUS

Change, Discharge, Termination, or Waiver. No provision of this Deed of Trust

marshaling in the even
that Grantor may hav

5.03
thereof from Lender, deliver t
mterest on the Note and any other

ritten request of Lender stating that all Obligations
of Trustee’s fees, Trustee will release,

-given by the parties hereto shall be
return receipt requested; sent

nt by a nationally recognized
' not limitation, United Parcel

n Wntlng and may may be personally delivered; malled'
by telephone facsimile with a hard copy sent by regul

Service or Federal Express. Any such notice shall be deem
if mailed, three (3) delivery days after deposit in the United S

by overnight delivery
ice. The addresses
 be as follows:

the recipient or on the next business day if sent at any other tIIn ,
service, one (1) business day after deposit in the custody of the del
and telephone numbers for the mailing, transmitting, or delivering of 1

To Lender: First Western Trust Bank
1155 Canyon Blvd, Suite 300
Boulder, CO 803(2.
Attention: Liles Lipe, Vice President
Telephone: (303) 441-9405
Facsimile: (303) 441-9456

and: First Western Trust Bank
1900 16th Street, Suite 1200
Denver, Colorado 80202
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Attention: Jonathan Braun, Esq.
Telephone: (303) 531-8100
Facsimile: (303) 634-2775

Atlas Tower Holdings, LLC

4450 Arapahoe Ave., Suite 100
Boulder, CO 80303

Attention: Nathan L. Foster, Manager
Telephone: (303) 448-8896
Facsimile: (303)

Re erences. The headings at the beginning of each section of this

5.06 Captic
_‘vemence and are not part of this Deed of Trust Unless

n Provisions. If any provision of this Deed of Trust is
ther provisions shall not be affected and they shall
is Deed of Trust is invalid or unenforceable as to
enforceable as to any part of the Trust Estate,
of the debt shall be completely paid prior to the
payment of the remaining and secured ‘orpartially secured portion of the debt, and all payments
made on the debt, whether voluntary or'under foreglosure or other enforcement action or
procedure, shall be considered to have been first pm d applied to the full payment of that
portion of the debt which is not secured or fully.se ¢ lien of this Deed of Trust.

remain in full force and effect. It
any part of the debt, or if the lien
the unsecured or partially secured

5.08 Subrogation. To the extent that-p
outstanding lien, charge or prior encumbrance against t
or will be advanced by Lender at Grantor’s request and.
rights and liens held by any owner or holder of such
encumbrances, irrespective of whether said liens, charges of

the Note are used to pay any
state, such proceeds have been
1l be subrogated to any and all
ing l1ens charges and prior

5.09 Attorneys’ Fees. If any or all of the Obligati
Event of Default occurs, Grantor agrees to pay all costs of enf
preparation therefore (including, without limitation, reasonable att
any action or proceeding is brought (including, without limitatio
connection with any bankruptcy, receivership, or other court proceedings.
appellate level)), together with interest therein from the date of demand at

and collection and
whether or not

510 Goveming Law. THIS DEED OF TRUST SHALL BE GOVE:
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF ¥
WITHOUT GIVING EFFECT TO CONFLICT OF LAWS PRINCIPLES.

5.11 Joint and Several Obligations. If this Deed of Trust is signed by mor
party as Grantor, all obligations of Grantor herein shall be the joint and several obliga
each party executing this Deed of Trust as Grantor.
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12 Number and Gender. In this Deed of Trust the singular shail include the plural

Grantor shall pay the amount demanded by Lender or its

an Statement Fees.

This document may be executed and acknowledged in
wecuted and acknowledged counterparts shall together constitute a
‘and acknowledgment pages may be detached from the counterpans

counterparts, ail of W
single document. Signg

515 No Mergerof Lease. ~1f both the lessor's and lessee’s estate under any lease or
any portion thereof whlch c rt of the Trust Estate shall at any time become vested
in one owner, this Deed of Trust
by application of the doctrine & )
written declaration executed by Lenc
shall continue to have and enjoy ai
estates. In addition, upon the foreclo
Estate pursuant to the provisions hereof, any leases or
any portion of the Trust Estate shall not bé& destroye
merger or as a matter of law or as a result of such
such foreclosure sale shall so elect. No act by &
constitute a termination of any lease or sublease
written notice thereof to such tenant or subtenant.

“unless Lender so elects as evidenced by recording a
irg, and, unless and until Lender so elects, Lender
Tights and privileges of Lender as to the separate
f the lien created by this Deed of Trust on the Trust
bleases then existing and affecting all or
erminated by application of the law of
sure unless Lender or any purchaser at
f Lender or any such purchaser shall
eider or such purchaser shall give

5.16  Status of Title. Grantor represents and wari

(a) it is the lawful owner of the Trust Esta
Encumbrances and holds leasehold title to the Premis
subject to the terms of the Primary Lease and that Grapt
authority to convey and mortgage the same and to execute t

(b) Grantor’s exact legal name is correctly setf troductory
paragraph of this Deed of Trust;

{c) if Grantor is not an individual, Grantor is an organizati
(if not an unregistered entity) is incorporated in or organized under th
specified in the introductory paragraph of this Deed of Trust;

(d) if Grantor is an unregistered entity (including, without limitation,a
partnership), it is organized under the laws of the state specified in the introd
paragraph of this Deed of Trust; and
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(¢) Grantor’s organizational identification number, if any, assigned by the
state of incorporation or organization is correctly set forth on the first page of this Deed

Integration. The Loan Documents contain the complete understanding and
iitor and Lender and supersede all prior representations, warranties, agreements,

Effect. The Loan Documents will be binding upon, and inure to the
and Lender and their respective successors and assigns. Grantor may

efitations, warranties, and covenants of the Grantor and the
tion and delivery of the Loan Documents and the

e Trust Estate, either by a court-appointed receiver
, assuming control with respect to the development,
)_ir and/or restoration of the Trust Estate and/or any
ecting all Rents due thereunder, and
nments which Lender shall reasonably
an, to enforce the provisions and/or to
.this Deed of Trust and/or other Loan

Documents (including without limitation any re
appraisal review charges, environmental consulting,
inspection fees, consultant expenses and other similar ‘gos
demand and, if not then paid, all such sums shall be added-¢
and shall be secured by the lien of the Deed of Trust, and shal
for in the Note, including any applicable default rate. For pus
Lender, and any beneficiary or holder of the Note.

ARTICLE VI
LOCAL LAW PROVISIONS

6.01  Acceleration; Remedies. Lender shall give notice to Grantiy
following Grantor’s breach of any covenant or agreement in this Deed of T)
acceleration unless applicable iaw of the State of Washington (“A

(c) a date, not less than 30 days from the date the notlce is given to Grantor, by whm th dsfau
must be cured; and (d) that failure to cure the default on or before the date specified in the notice
may result in acceleration of the sums secured by this Deed of Trust and sale of the Prop
public auction at a date not less than 120 days in the future. The notice shall furthe
Grantor of the right to reinstate afier acceleration, the right to bring a court action to asser{
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incurred in pursuing the remedies provided in thls Section 6.01, including,
sonable attorneys’ fees and costs of title evidence.

the occurrence-0f- ent of default and of Lender’s election to cause the Property to be sold.
Trustee and Lender take such action regarding notice of sale and shall give such notices to
Grantor and o oth
Applicable Law and aft blication of the notice of sale, Trustee, without demand on Grantor,
shall sell the Property stion to the highest bidder at the time and place and under the
1le“in one or more parcels and in any order Trustee determines.

Trustee may postpone saie«-f
by public announcement at
may purchase the Property a

or implied. The recitals in the Trustee’s deed shall
¢ statements made therein. Trustce shall apply the

without any covenant or warranty,
be prima facie evidence of the truth

limited to, reasonable Trustee’s and attorneys fee 1o all sums secured by this Deed of
Trust; and (c) any excess to the person or pe by entitled to it or to the clerk of the
superior court of the county in which the sale t&

| by this Deed of Trust, Lender
ier this Deed of Trust and all

6.02 Reconveyance. Upon payment of all
shall request Trustee to reconvey the Property and s
notes evidencing debt secured by this Deed of Trus
Property without warranty to the person or persons legally €
shall pay any recordation costs and the Trustee’s fee for prep Dnveyance.

6.03. Substitute Trustee. In accordance with Applica
ttme appoint a successor trustee to any Trustee appointed here
Without conveyance of the Property, the successor trustee shall s
and duties conferred upon Trustee herein and by Applicable Law.,

er may from time to
as ceased to act.

6.04 Maturity Date. The maturity date of the Obligations se
Trust is November 26, 2026.

6.05

Maximum Principal Amount. It is expressly understood thaf t: ¢

($6,000,000.00).
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+ $.06 Principles of Construction. In the event of any inconsistencies between the terms
itions of this Article VI and the other terms and conditions of this Deed of Trust, the
nd-conditions of this Article VI shall control and be binding.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Grantor has executed this Deed of Trust as of the day and
ove written.

GRANTOR:

ATLAS TOWER HOLDINGS, LLC,
a Colorado limited liability company
By:  Atlas Tower Hol@i:{gs Management, LLC
Its;:  Manager P

By:_~
Name: Nathan L. Foster
Title: Manager

STATE OF COLORADO

COUNTY OF BOULDER )

The foregoing instrument w3
Nathan L. Foster, as Manager of Atlas
Tower Holdings, LLC, a Colorado limit

ledged before me this _ day of July 2015, by
r Holdings Management, LLC, as Manager of Atlas
}:iﬁ_ability company.

My commission expires:

7 [23)%00%

[SEAL]

JAMIE LYNN ROSA
NOTARY PUBLIC - STATE GF COLORADO
My Identification # 20154028955
Expires July 23, 2019




EXHIBIT A

LEGAL DESCRIPTION

outh of the County road running along the North line of said
CEPT that portion lying South of a line beginning 29 rods 7% feet
North of the Southya of said Southeast % of the Northwest 4 and running thence East

to the center of Britts'S
Situate in the County o Washington.
PARCEL "B":
The East 60 feet of the West 366 f;

the Northwest %4 of Section 30, T¢
County road running along the North |

Jdrth 200 feet of that portion of the Southeast % of
North, Range 4 East, W.M., lying South of the
said subdivision.

Situate in the County of Skagit, State of Washingtor

PARCEL "C":

That portion of the Southeast %4 of the Northwest 4 of Segti
East, W.M., described as follows:

Township 34 North, Range 4

Southeast % of the Northwest
t of beginning of the herein

Beginning 29 rods 7% feet North of the Southwest cornei v
l4; thence East to the centerline of Britts Slough, the true
described tract; thence continue East to the West line of the Co:
thence Northerly along the Westerly line of the County Road to'a pﬁ 1: 80.feet North of the line
first described herein,

thence West parallel to and 60 feet North of the sa1d first describe

District No.3, AND ALSO EXCEPT any portion thereof lying within thé. b
following described tract:

Beginning at a point in the centerline of Britts Slough on the line between the North:
Northwest 4 and the Southeast !4 of the Northwest %, said Section,

thence due East 18 rods;

thence South to the center of Britts Slough;

thence Northerly along the centerline of Britts Slough to the point of beginning:

A-1
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EXHIBIT B

DESCRIPTION OF PERSONAL PROPERTY

‘fzantor’s assets, including without limitation, “Account”, “Cash proceeds”,
ollateral”, “Deposit account”, “Electronic chattel paper”, “Equipment”,
I  intangibles”, “Goods”, “Deed of Trust”, “Inventory”, “Investment
redit right”, “Noncash proceeds”, “Proceceds”, and “Tangible chattel
niform Commercial Code. Such assets include without limitation,

paper”, as defi
(a)

software embedded “in

interest or right, whic
Improvements or used ;
any Improvements thereon, er with any interest of Grantor in and to personal property
which is leased or subject 1 i security interest, and all books, records, leases and
ents of whatever kind or character, relating to the

roperty (including, without limitation, all goods, supplies,
iings, fixtures, machinery, inventory, and construction materials and
' . foregoing) in which Grantor now or hereafter acquires an
hereafter located on or affixed to the Premises or the

(by  All fees, income, rent es, profits, earnings, receipts, royalties, and revenues
which, after the date hereof and whil y portion of the Obligations remains unpaid or
unperformed, may accrue from such Perscmal Prop any part thereof or from the Premises,
the Improvements or any other part of the Trust, hich may be received or receivable
by Grantor from any hiring, using, letting, leag ubhirihg, subletiing, subleasing, occupancy,
operation, or use thereof; :

{c}  All of Grantor’s present and future right
or property, including, without limitation, rights to all
Improvements, rights to receive capital contributions or “subso
shareholders, amounts payable on account of the sale of p
capital stock of Grantor, accounts and other accounts receiv
(whether tangible or electronic), notes, drafts, contract rights,

payments of money, services,
m tenants of the Premises or

loans made or credit extended, together with title to or interest in all s
instruments, evidencing, securing or guarantying the same;

(@
Premises, the Improvements the Personal Property described in Paragraph
operation, occupancy, or use thereof, including, without limitation, all governmie
governmental permits, licenses, and approvals relating to construction on @
accupancy, or use of the Premises or Improvements, all names under or by which th
Improvements may at any time be operated or known, all rights to carry on business,
such names, or any variant thereof, all trade names and trademarks relating in any wa,
Premises or the Improvements, and all good will and sofiware in any way relatmg to
Premises or the Improvements;
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‘{e)  Grantor’s rights under all insurance policies covering the Premises, the
ents, the Personal Property, and the other parts of the Trust Estate and any and all
ss payments, and premium refunds payable regarding the same;

destruction of*~or
Property, or any oth
direct or consequentialy or for.
Personal Property, or er of the Trust Estate, or for any loss or diminution in value of

onal Property, or any other part of the Trust Estate;

(i) All architectur
prepared for construction of Iniproves
and all studies, data, and drawing
Grantor relating to the aforesaid pl

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

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

. “Premises”,
shall have
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EXHIBIT C

LEASEHOLD ADDENDUM TO DEED OF TRUST

chold Addendum to Deed of Trust (*Addendum™) is attached to and made a
Beed of Trust and Fixture Filing (With Assignment of Leases and Rents and

in the Deed of Trust. The term “Deed of Trust,” as such
pocuments, shall mean and refer to the Deed of Trust, as

granting language set forth in the second paragraph
clude, and Grantor does hereby grant, bargain, sell,
ith pdwer of sale, for the use and benefit of Lender, the
entire right, title and interest of Gra: d to the Leaschold Estate (hereinafter defined)
demised to Grantor pursuant to the femfis and conditions of the Primary Lease (hereinafter
defined), together with any other or greaterinterest in the Property hereafter acquired by Grantor,
including, but not limited to, any estate herea cquired by Grantor in the land or
improvements demised to Grantor under the pro if such Primary Lease, and the entire
right, title and interest of Grantor in, to and undef the Primary Lease. Except for that portion of
the Property in which Grantor’s interest therein -thiengture.of a leasehold estate, the Deed of
Trust shall be deemed to encumber, and to grant, ba.
trust with power of sale, for the use and benefit of Len
Trust Estate. As used herein, the term “Prima :
Agreement between Trim Holdings, LLC and Grantor, dated

of the Deed of Trust shall extend
warrant and convey to Trustee, in

s right, title and interest to the
hall mean that certain Lease

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

Leasehold Estate, and such Leasehold Estate and Grantor’s interest under sl
free and clear of all liens, encumbrances, security interests and other claims wi

b. the Primary Lease is in full force and effect and unm
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there are no defaults under the Primary Lease by any of the parties

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

der or in connectlon with the Primary Lease, and shall
n as shall be necessary or requlred in order to

timely manner, each of its obliga
otherwise pay such sums and tak
maintain the Primary Lease in full f
immediately furnish to Lender copies™
anary Lease, alleging the default b

rrimary Lease, requiring or demanding
takmg of any action by Grantor), or

Primary Lease (and, if so provided under the terms of the Pt
and all such sums advanced by Lender, together with all costs ses incurred by Lcndcr
Grantor to Lender upon demand, shall bear interest until paid at-th Rate, and shall be
secured by the Deed of Trust.

or neglect to
will not
ir cancel

5. No Modification or Cancellation. Grantor will-nes
do anything which may cause or permit the termination of the Primary L
surrender the Leasehold Estate or its interest in and to the Primary Lease, nor
or suffer the termination or cancellation of the Primary Lease, and it will not ‘i
written consent of Lender modify, change, supplement, aiter or amend the Print
orally or in writing, and as further security for the repayment of the indebtedness sécus
and for the performance of the covenants herein and in the Primary Lease, Gr
assigns to Lender all of its rights, privileges and prerogatives under the Primary
terminate, cancel, modify, change, supplement, alter or amend the Primary Lease, and &i
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 Fq;ﬁe
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ffect. Grantor does hereby expressly release, relinquish and surrender unto Lender all of
r’s right, power and authority to cancel, surrender, amend, modify or alter in any way the

I constitute an Event of Default hereunder and the entire indebtedness secured
e.option of Lender, become due and payable forthwith and without notice.

isting subleases modified or amended by Grantor) shall
is or any other Deed of Trust encumbering the Trust

the provisions for a new lea

in such Primary Lease, in any landlord estoppel
agreement executed for the benefit C

< ér otherwise, the subtenant shall attorn to Lender

security interest in any and all prepaid rents and §
landiord under the Primary Lease now or her
obligations thereunder.

er, Grantor shall use its best
ish to Lender, an estoppel

9. Estoppels. Promptly upon dem
efforts to obtain from the landlord under Primary Lease
certificate of such landlords stating the date through “wh
applicable lease, whether or not there are any defaults undes
natiwe of any claimed defaults, and such other matters a
Lender.

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

and Lender may intervene in any such proceeding and be made a party. Grantor h
provide Lender with a copy of any decision rendered in any such proceeding.

12, Default Under or Termination of Primary Lease; Performance by ;
The occurrence of any default, after the expiration of any notice, grace and cure periois, &
Grantor under the Primary Lease, or the termination of the Primary Lease before the expiratios
of the term thereof for any reason, without the prior written consent of Lender, shall constituté’an
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i_:‘}f Default under the Deed of Trust and under each of the other Loan Documents. For

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
hgatmns under the Primary Lease In such event, the performance by Lender

of the rights and re
of Default hereunder

13. jances "bg Lender. To the extent permitted by law, the price payable by
Grantor or by any other:@art S0 entlﬁgd in the exercise of the right of redemption, if any, from a
sale of the Trust Estate urds {al order or decree of foreclosure of the Deed of Trust shall
include all rents paid and o anced by Lender on behalf of Grantor as the tenant
under the Primary Lease.

of the indebtedness secured by the Deed of Trust
shall remain unpaid, unless Lender s! ise consent in writing, the fee title, if any, to any
portion of the Trust Estate (including roperty) and the Leasehold Estate shall not merge but
shall always be kept separate and distinct, notwithstanding the union of said estates either in the
landlord or in the tenant, or in a third party, by purchiase or otherwise. Grantor further covenants

r any other estate, title or interest in
hall attach to and cover and be a lien

14,  Merger. So l(mg s gy

the Trust Estate (or any portion thereof), the Dee
upon such other estate so acquired, and such @
considered as mortgaged, assigned or conveyed to L
estate with the same force and effect as though specifically: herein mortgaged, assigned or
g.gvent the holder of the Note

secured hereby acquires the fee title to the Trust Estate ezicep

15. Rights of Lender. Lender shall have t
of the Primary Lease to:

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

= a5 effective
tor itself’

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

(2366546, 1



&1 the foreclosure sale is conducted pursuant to court order or pursuant to the power of sale
ed in the Deed of Trust; and

(i) acquire and succeed to the interest of Grantor under the

obligation tofapply s }me proceeds and/or condemnation awards to pay for repairs or
y a casualty andfor condemnation unless Grantor is the party under

Deed of Trust shall attach t
pursuant to Subsection 365(h)
limitation, all of Grantor’s rights
conveyed under the Deed of Trust.

r’uptcy Code, 11 U.S.C. § 365(h), including, without
L possession of the property, estate and interest

b. Grantor’s & ction o Treat Primary Lease as Terminated. (rantor

treat the Primary Lease as terminated
.C. § 365(h)(1). Any such election

shall not without Lender’s prior written ¢onsent
under Subsection 365(h}(1) of the Bankruptcy Ce
made without Lender’s consent shall be void.

c. Assienment  of  Chaix
unconditionally assigns, transfers and sets over to Len
payment of damages arising from any rej ection by the

Damages. Grantor  hereby
11 of Girantor’s claims and rights to the
rider the Primary Lease (i.e., the
ticder shall have the right to
7 claim, suit, action or
limitation, the right
mplaints, motions,
e lamdlord under the
, irrevocable
4 ;} continue in

proceed in its Own name or 111 the name of Grantor in Tes

to file and prosecute, to the exclusion of Grantor, any proo'
applications, notices and other documents, in any case in respe
Primary Lease under the Bankruptey Code. This assignment con

satisfied and discharged in full. Any amounts received by Lender as damia;
rejection of the Primary Lease as aforesaid shall be applied first to all cost
Lender (including, without limitation, attorneys’ fees) incurred in connection wi
any of its rights or remedies under this paragraph.

d. Disapproval  of Rent  Offset. If 3 _
Subsection 365(h)(1)(B} of the Bankruptcy Code, 11 U.S.C. § 365(h)(1)(B), Grantor sh,al
to offset against the rent reserved in the Primary Lease the amount of any damages caused’by
nonperformance by the landlord under the Primary Lease of any of such landlord’s obligat
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bject to all or any part of such offset, and, in the event of such objection, Grantor
y offset of the amounts so objected to by Lender. If Lender shall have failed to
3, within ten (10) days after notice from Grantor in accordance with the first
raph, Grantor may proceed to effect such offset in the amounts set forth in
her Lender’s failure to object as aforesaid nor any objection or other
communication nder and Grantor relating to such offset shall constitute an approval
of any such offs er. Grantor shall pay and protect Lender, and indemnify and save
Lender harmless front and gainst any and all claims, demands, actions, suits, proceedings,
damages, losses, cos expenses of every nature whatsoever (including, without limitation,
attorneys’ fees) arising rrélating to any offset by Grantor against the rent reserved in the
Primary Lease. '

Grantor’s*ho

e -
shall be commenced or file
interest or property convey
Bankruptcy Code, 11 U.S.C. § 10
Grantor, exercisable upon notice fmm Le
litigation with counsel of Lender’s ci
of Grantor in connection with any sui
powers, authorizations, consents or otherd
Grantor shall, upon demand, pay to Lender all co
paid or incurred by Lender in connection s
proceedings. Any such costs or expenses not pai
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 P

of of Litigation. If any action, proceeding, motion or notice

Spec of the landlord under the Primary Lease or the estate,
- hereunder in connection with any case under the
o séq., Lender shall have the option, to the exclusion of
der to Grantor, to conduct and control any such
der may proceed in its own name or in the name
tigation, and Grantor agrees to execute any and all
locuments required by Lender in connection therewith.
expenses (including attorneys’ fees)
secution or conduct of any such
tor as aforesaid shall be secured by

Bankruptcy Code, 11 U.S.C. § 101, et seq., by telephonic notice to
herein for notice. Grantor shall thereafter forthwith give written n :
setting forth any information available to Grantor as to the date of such*filing, the-Ceurt in which
such petition was filed and the relief sought therein. Grantor shall prompt} ;
following receipt, copies of any and all notices, summonses, pleadings, aj
documents received by Grantor in connection with any such petition an
relating thereto,

g Lender’s Assumption of the Primary Lease. If there
by or against Grantor a petition under the Bankruptcy Code, 11 U.S.C. § 101, ef seq. and

as lessee under the Primary Lease shall determine to reject the Primary Lease purén
Section 365(a) of the Bankruptcy Code, Grantor shall give Lender not less than ten (10) da:
prior notice of the date on which Grantor shall apply to the Bankruptcy Court for authority-40
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Primary Lease. Lender shall have the right, but not the obligation, to serve upon
r within such ten (10) day period a notice stating that (i) Lender demands that Grantor
1'assign the Primary Lease to Lender pursuant to Section 365 of the Bankruptcy Code
ar covenants to cure or provide adequate assurance of prompt cure of all defaults
equate assurance of future performance under the Primary Lease. If Lender shall
the notice described in the preceding sentence, Grantor shall not seek to
ase and shall comply with the demand provided for in clause (i) of the

preceding Sentenee
performance by

“Extension of Rejection Period. Effective upon the entry of an
of Grantor under the Bankmptcy Code 11 US.C. § 101, etseq.,

i'be a reference to Title 11 of the United States Code,
tune or any successor statute, and (ii) any reference to
tes Code shall be a reference to such section, as the
1y successor statute.

as the same may be amended from
a specific section of Title 11 of the
same may be amended from time to

19. terest. As. additional security for the Obligations,
Grantor hereby grants to Lender a security‘interest inall:of Grantor’s rights and remedies at any
time arising under or pursuant to Section 365(h) t of the Bankruptcy Code, or under or
pursuant to any other provision of the Bankrupt including, without limitation, all of
Grantor’s rights to remain in possession of any ‘pg tire Trust Estate that is subject to a
Primary Lease.
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