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OTFICE: THE LOANS SECURED BY THIS DEED OF TRUST CONTAIN PROVISIONS ALLOWING FOR
S IN THE INTEREST RATE, ALL OF WHICH ARE INCORPORATED HEREIN BY THIS
CE

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

HOLD DEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS,

, 2015, by TEAM CORPORATION, a Washington corporation,
Battery Ventures, One Marina Park Drive, Suite 110, Boston,

LLC, having an ad&re
Chicago, Illinois 606
financial institutions fro
(collectively, the “Lenders’

essee, a memorandum of which is
shington under file no. 201410280086
ﬁzmre modifi canons, amendments,

additions, assignments and supplements thereto,
rcplacements thereof, is hereinafter refcrred to as the ©

se’ ) for the premlscs located
in Exhibit A attached hereto

(collectively, the “Leasehold Premises™) and the owner ¢
defined) located thereon, which Leasehold Premises forms
below;

(1) one or more amended and restated tenm loan notes made by Borrowers (including Grant
favor of Lenders in the aggregate original principal amount of $33,000,000, (ii) one
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ended and restated revolving credit notes made by Borrowers (including Grantor) in favor of
“in the aggregate maximum principal amount of $5,000,000 (as the same may be
-increased, restated, modified or otherwise supplemented and in effect from time to
€inafter collectively referred to as the “Notes™); :

benefit and the benefit ofth
Credit Agreement, Ag enders are requiring that Grantor grant to Agent, for its
benefit and the benefit of ‘th Lenders; a security interest in and a first mortgage lien upon the

defined in the Credit Agreem
“Secured lndehtedness”} and

owing with respect to all future or furthér.advan
Agreement as shall be made at all times, regard]
shall be disbursed by Agent herein or its succe&iﬂj
its successors or assigns, to the same extent as i

s, to and for the benefit of Grantor,
dvances were made on the date of

permitted under the laws of the State in which the-L
{(11) $38,000,000.00 together with interest thereon and any an

and for reasonablc attomeys® fees, loan commissions, service
expenses and court costs incurred in the collection of any or all o

interest at the same rate as specified in the Credit Agreement. The p 1ie
and intend that all advances, including future advances whenever herea
from the time this Deed of Trust is recorded.

I. THE GRANT.

performance of all terms, covenants conditions, provisions, agreements and liabiliti
in the Credit Agreement, the Notes, this Deed of Trust and other Loan Documents,
contingent, that may now or hercafter become owing from Grantor to Agent and the Lend
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onstderation of Ten and No/100 Dollars ($10.00) in hand paid by Agent to Grantor, the
bove stated, and for other good and valuable consideration, the receipt and sufficiency
i wi h-mare hereby acknow]cdged Grantor GRANTS, BARGAINS, SELLS, ASSIGNS

made a part here
Grantor’s intere:
primarily on apari
and the Grantor’s fol
referred to as the “Prop

(a)

estate created thereby;

(b)
description now or hereafter éree
“Improvements”™), together with

wres and other improvements of every kind and
tuated, or placed upon the Leasehold Premises (the
" Personal Property (as defined in Paragraph (i)

Improvements, including all extensions @

dditions t
for and replacements for any of the forego '

(c) all claims, demand, righ
hereafter acquired, including without limitatic
remainder or reversion, in and to any and all (i) !
any street, avenue, way, passage, highway, or alley,
adjoining the Leasehold Premises; (ii) alleys, sidewalk:
belonging, adjacent or pertaining to the Leasehold Premiseso
samitary sewer, water, gas, electric, railway and telephone
Premises and the Improvements; (iv) development rights, ai _
stock, gas, oil, minerals, coal and other substances of any kind orcha nderlymg or relatmg
to the Leasehold Premises or any part thereof, and (V) tcnements, he ents, casements,

Leasehold Premises or the Improvements or in any way now or hereifter
including homestead and any other claims at law or in equity,

oral, relating to the use and occupancy of the Leasehold Premises or the Improv ”
portion thereof, now or hereafter existing or entered into (collectively “Leases™);
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(e) all rents, issues, profits, royaltics, revenue, advantages, income, avails,
against guarantors, all cash or security deposits, advance rentals, deposits or payments
nd.other benefits now or hereafier derived directly or indirectly from the Leaschold

all right, title and interest of Grantor in and to all options to purchase or
remises or the Improvements or any portion thereof or interest therein, or
: tests or greater estates in the rights and properties comprising the Property
now owned or hereaftéracquired by Grantor,
law and in equity,
Improvements or ot
hereafter acquired;

M
drawings and other mat
regarding the Improvements; -

(i) all rights
provider of goods or services for
services performed or to be perfo
Improvements;

ny'i '_erests, estates or other claims of every name, kind or nature, both in
rantor now has or may acquire in the Leasehold Premises and
terests or propertics comprising the Property now owned or

Grantor to any and all plans and specifications, designs,
ed for any construction on the Leaschold Premises or

r upder any contracts executed by Grantor with any
mifection with any construction undertaken on or
n connection with the Leaschold Premises or the

{)] all right, title and interest of Grénfer in and to all the following tangible
personal property (“Personal Property”) ownéd-by Granior and now or at any time hereafter
located in, on or at the Leasehold Premises or theJinpee and used or useful in connection
therewith:

) all building materials and equipm
Premises and intended for construction, reconstruetion
in or to the Improvements now or hereafter to be con
incorporated in such Improvements (all of which shali be deey
Property upon delivery to the Leasehold Premiscs);

ent located upon the Leasehold
texation, repair or incorporation
eted thereon, whether or not yet
to be included in the

(11)  all machines, machinery, fixtures, apps
used in supplying heating, gas, electricity, air-conditio
plumbing, sprinkler, waste removal, refrigeration, ventilation,
alarm systems, protection, electronic monitoring equipment and dev

(v1)  all window, structural, maintenance and cleani
igs; and

(iv)  all fixtures now or hereafter owned by Grantor and a
contained in and used or useful in connection with the Leaschold Prem
Improvements. All such property owned by Grantor and placed by it on the Loéase
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Premises or used in connection with the operation or maintenance shall, so far as
rmitted by law, be deemed for the purposes of this Deed of Trust to be part of the real
tate constituting and located on the Leasehold Premises and covered by this Deed of
AATU ;ﬁs to any of the pmperty that is not part of such real estate or does not constitute a

by a security interest in such property, which Grantor hereby grants to the
senefit and the benefit of the Lenders, as “secured party” as defined in the

interest, right, title or other claim or demand which the
¢ or acquire with respect to (i) proceeds of insurance in

by any proceeding or purchase in lieu thereof, of the
g, without limitation, any awards and compensation
resulting from a change of grade of ‘awards and compensation for severance damages

(collectively “Awards”),

v ses and purposes herein set forth,
subject, however only to the Permitted Llens (aﬁ Ythe Credit Agreement).

2.1
owing in respect of the principal and interest on the indebted
other Secured Indebtedness at the times and in the manner proy
Notes, this Deed of Trust, or the other Loan Documents.

and when due all amounts
hced by the Notes and all
the Credit Agreement, the

in uent or sobject to
ordance with
ay hereafter
mited to, all

2.2 Taxes. Grantor shall pay, before the same bec _
interest or penalties (except to the extent escrowed or contested in good
the Credit Agreement), all charges, liens and encumbrances which ‘ng
become a lien upon the Leasehold Premises or any part thereof including
ground or other rents, taxes, assessments, insurance premiums and utility ras

23 Impositions.

()  Grantor shall pay prior to delinquency or the date any pe ‘
payment shall be mcurred, all special taxes, special assessments, water charges, sews
and any other charges, fees, taxes, claims, levies, expenses, liens and assessments, of
extraordinary, govemmental or nongovernmental, statutory or otherwisc (all of the foreg
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g erem collectwely referred to as “lmposinons”) that may be asserted against the Property

Grantor may, in good faith and with reasonable diligence contest the

f Grantor fails to timely pay any such Impositions and in the absence of
ent may {(but shall be under no obligation 10), for its benefit and the
ce and pay any sums required to pay any such Impositions and/or to

en therefor, and any sums so advanced by Agent shall constitute

Secured Indebtedness
benefit of the Lenders, oh demand and, until paid, shall bear interest at the highest rate then
applicable under the ent, Agent, for its benefit and the benefit of the Lenders,
may do so according tatement, or esnmate procured from the apprupnate publlc
office without inquiry into
or related title or claim.

24  Insurance. The Gren | insure the Property in accordance with the terms of
Section 10.3 of the Credit Agreeme

2.5  Condemnation and Eminént-Domain. Grantor shall give Agent, for its benefit and
the benefit of the Lenders, prompt notice ‘of all proceedings, instituted or threatened in writing,
seeking condemnation or a taking by emiheit domain Ot like process (herein collectively called
“Faking”), of all or any part of the Property or affeet any related easement or appurtenance
(including severance of, consequential damagg or change in grade of streets), and shall
deliver to Agent, for its benefit and the benefi ders, copies of any and all papers

served in connection with any such proceeding.

(a) Grantor hereby assigns, transfer. over unto Agent, for its benefit
or the benefit of the Lenders, the entire proceeds of I awards resulting from any
Taking. Agent, for its benefit and the benefit of the Lenders eby:authorized to collect and
receive from the condemnation authorities all awards a
.appropriate receipts and acquittances,

{b)  Agent shall promptly apply any Award upon debtedness in
accordance with the terms of the Credit Agreement.

(c) No interest shall be payable by Agent on account of‘a,
held by Agent, for its benefit or the benefit of the Lenders.

2.6 Prohibited Liens and Transfers.

(a) Grantor shall not create, suffer, or permit to be created or file agamst
Property any mortgage lien or other lien superior or inferior, other than Permitt
defined in the Credit Agreement), to the lien created by this Deed of Trust,

9
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» (b Except as otherwise provided in the Credit Agreement, Grantor may not
or convey all or any part of the Property or any interest therein.

Assienment of Leases and Rents.

. All right, title, and interest of Grantor in and to all Leases and together
with “al are“hereby transferred and assigned simultaneously herewith to Agent, for its
benefit fit of the Lenders, as further security for the payment of the Secured
Indebte Leases affecting the Property shall be subrmitted by Grantor to Agent
1 executlon, which approva] shall not be unreasonably w1thheld
of Grantor that th:s
however, it is expres

ent contained in this paragraph shall be a present assignment;
erstood and agreed, anything to the contrary notwithstanding, that

Event of Default shall
confers upon Grantor a fic
and payabie, so long as no
shall have the right, which
License without notice to or dem
security for the Secured Indebtedn
Agent, for its benefit and the benefit,

contmu]ng under this Deed of Trust. Beneficiary hereby
ense”) to collect and retain the Rents as they become due
efault shall exist. If an Event of Default exists, Beneficiary

Agent’s written demand, or as otherwise provided i
during the continuance of an Event of Default und
powers as are provided herein and
(b) this Deed of Trust shall constitute a directib: essce under the Leases and each
guarantor thereof, if any, to pay all Rents directly

Lenders, without proof of the Event of Default under

provisions and agrccments contamed in such Lease, then Ag
the Lenders, may perform and comply with any such
provisions, All verifiable costs and expenses incurred b Agent ]
covenants, agreements, and provisions shall constitute Secured
payable upon demand.

(b)  Neither Agent nor the Lenders shall be obligat r discharge
any obligation, duty or liability under any Lease, and Grantor shall and do ree, except
to the extent of Agent’s gross negligence or willful misconduct as finally ¥ a court
of competent jurisdiction, to indemnify and hold the Agent and Lenders ha &t awd-from
any and all liability, loss or damage which it may or might incur under any Ledse’
reason of their assignments and of and from any and all claims and demands wh
may be asserted against it by rcason of all alleged obligations or undertakings &
perform or discharge any of the terms, covenants or agreements contained in such Leas
Agent or thc Lenders incur any such liability, loss or damage under any Lease or und

8

CHICAGO#2657280.5



cason of its assignment, or in the defense of any claims or demands, the amount thereof,

aburse Agent and the Lenders therefor immediately upon demand. Grantor covenants
s that upon the date hereof it shall execute and deliver to Agent, for its benefit and the

ing any part or portion of the Leaschold Premises, if any, and to the best of
Ige, such rent roll contains true, complete and accurate information as to all

mg. With respect to all fixtures located on the Leasehold Premises, the

: records of the county in which such Leasehold Premises is located
of filing as a fixture filing with respect to such Property, and the
le for the purpose of such fixture filing:

filing hereof it
shall operate from the
following informatic

Name and Addre i'the Bebtor: Name and Address of the Secured Party:

The Grantor having the.adh The Agent having the address described in the
described in the Preambl Preamble hereof, from which address
information concerning the security interest

The Grantor 18 a corporaticn ored .
P o8 ~may be obtained.

under the laws of the State of C
whose Organization Number is
C0628747.

This Financing Statement covers the followi s or items of property:

The Property.

This instrument covers goods or items of personal propert ich are or are to become
Fixtures upon the Property. The name of the recor the Property on which such
Fixtures are or are to be located is the Grantor.

29 Uniform Commercial Code.

(a) This Deed of Trust constitutes both a real
security agreement as that term is used in the Code. By executin :

now or hereafter be or be deemed 10 be personal property and fixtures ('
proceeds, teplacements, additions and substitutions) other than real esta
Collateral”). At any time after an Event of Default under this Deed of Trust ha
continuing, Agent, for its benefit and the benefit of the Lenders, shall have fi
Secured Party under the Code, including without limitation the right to take i
exclustve possession of the UCC Collateral or any part thereof.
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{(b)  The remedies of Agent hereunder, for its benefit and the benefit of the
are cumulative and the exercise of any one or more of the remedies provided for herein
-the Code shall not be construed as a waiver of any of the other remedies of the Agent,

lessor, includin
during the conti an Event of Default under this Deed of Trust, the present and
inui claim for, collect, receive and receipt for any and all of the Rents;

ceedings thereunder or for the enforcement thereof, and to do any

2.10  Extensig
any liable party to exte
Such agreement shall not in
reduce or modify the liabili
Indebtedness, but shall extend 1 ]
parties having any interest in the Proy

“payment of any part or all of the Secured Indebtedness.
e or impair the lien created by this Deed of Trust or

or entity obligated personally to repay the Secured
ated by this Deed of Trust as against the title of all
jeet to the Secured Indebtedness.

2.11  Further Assurances. G
benefit or the benefit of the Lenders,

agrees that, upon written request of Agent, for its
m time to time, it will, at Grantor’s sole cost and

business days’ fol]owmg a second written notice to the
name of Grantor.

been paid in full and
ause the Trustee o
ist, without warranty
; In the

2.12 Reconveyance. When all of the Secured Inde;?

and the recntals of any matters or facts shall be conclusive proof of ﬁmi' thifiiness. Neither
Beneficiary nor Trustee shall have any duty to determine the rights of pe 1R
rightful grantees of any reconveyance.

IlI. EVENT OF DEFAULT AND REMEDIES.

3.1 Event of Default. The occurrence of any Event of Default, as such Ee
in the Credit Agreement, shall constitute an “Event of Default” under this Deed of Tra

10
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Acceleration of Maturity. Following the occurrence and during the continuance
nt of Defaunlt, the Secured Indebtedness shall become due and payable in accordance
eems of the Credit Agreement. Upon acceleration, Agent, for its benefit and the benefit
s, may immediately proceed to foreclose this Deed of Trust and/or exercise any
emedy provided by this Deed of Trust or any of the other Loan Documents or by
ferred and pursue all remedies afforded to a mortgagee under and pursnant to

Cumulative and Non-Waiver. No remedy or nght of Agent, for its
f the Lenders, hereunder or under the Notes, or any of the Loan

or remedy. Each such
hereafter existing ungs)
or omission to exercis :
shall impair any such r edy of tight or be construed to be a waiver of any such Event of
1 € therel r shall it affect any subsequent Event of Default of the
same or a different nature, n end or affect any grace penod Every remedy or nght
may be exercised concurrently-6r.
by the Agent, for its benefit and-ti
all rights, powers and remedies of

'hﬁse prowded by law or in the Notes or contamed in
itten agreement or instrument relating to any of the

ions. Following the occurrence and

the Loan Documecnts or any
or.{whether or not Grantor is
personally liable therefor) in any form and manner deem
Agent, tor its benefit and the benefit of the Lenders, may, bu
or partial payments of principal or interest on any Permi

lmprovements vpon the Leasehold Premises and rcnt, operate and-ma
Premises and such Improvements and pay operating costs and expenses, if

construction, furnishing and equipping or to rent, operate and manage the Leasehold“Pre
and such Improvements or to pay any such operating costs and expenses thereof or to keép
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te Secured Indebtedness, whether or not they exceed the amount of the Notes, and shall
due and payable upon demand. Agent, for its benefit and the benefit of the Lenders, in
"?ayment hereby authorized: (a) for the payment of lmposmons may do so

the Improvements or the Leasehold Premises or the rental, operation
asehold Premises or the payment of operating cost and expenses
‘amounts and to such persons as Agent, for its benefit and the benefit
appropriate and may enter into such contracts therefor as Agent, for its
wders, may deem appropriate to the extent necessary to keep the

thereof, may dn 50 1
of the Lenders, may d

benefit and the benefit .
Leasehold Premises an
perform the same itsel

All advances, disburs
for its benefit and the benefi
foreclosure, prior 1o sale, and
interest thereon at the rate of defaul
to as “Protective Advances” and shal

ders, after an Event of Default, before and during
able, after sale, for the following purposes, including
hiin the Credit Agreement, are hereinafter referred
e benefit of all applicable laws:

(1)  Advances pursua:ﬁ :?this Section 3.4,

for its benefit and the benefit of the
alty or condemnation to the extent
\ents operational and usable for their
oceeds of insurance or condemnation,

(2)  Any amount expended by
Lenders, in restoring the Property following d
necessary to keep the Leaschold Premises and Im
intended purposes in excess of the actual or estimal
which excess shall constitute additional Secured Indeb

3 ‘mortgage to: ({a) protect,
s Deed of Trust or the

{3)  Advances in accordance with the torms
preserve or restore the mortgaged real estate; (b) preserve the'
priority thereof; or (¢) enforce this Deed of Trust;

{4)  Reascnable attorneys’ fees and other cost in_connection with:
(a) the exercise of Apgent’s rights, for its benefit and the bene
Protective Advances; (b)the foreclosure of this Deed of Trust;
adminjstrative procceding relating to the Property to which Agent or
become or be threatened or contemplated to be a party, withowt fault ‘en
probate and bankruptcy proceedings; or {d) in the preparation for the commencers
of any such suit or proceeding; including filing fees, appraisers® fees, outlays fo
expert evidencc, witness fees, stenographer’s charges, publication costs, .si
environmental inspection and report costs, and costs (which may be estimated as tg

may be or
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ces with respect to title and value as Agent, fot its benefit and the benefit of the Lenders,
#m reasonably necessary either to prosecute or defend such suit or, in case of foreclosure,

nce to bidders at any sale which may be had pursuant to the foreclosure judgment the
1 of the title to or the value of the Property;

. Payment by Agent, for its benefit and the benefit of the Lenders, of any
be required by this Deed of Trust;

ent’s Advances, for its benefit and the benefit of the Lenders, of any
a deficiency in deposits for installments of Impositions as may be

benefit of the Lenders
liability insurance ma
reasonably required with
any receiver or mortgagee
Agent to be for the benefit o
under any grant or declaration
land owners or instruments creatin
Property, (c) operating deficits incuir
receiver; and (d) all amounts paid to ag
alley, or public way relative to the Prop

by Agent whether or not Agent or a receiver is in possession, if
gard to the limitation to maintaining insurance in effect at the time
ession of the Property; (b) payments required or deemed by

Ety'or required to be made by the owner of the Property
, easement agreement, agreement with any adjoining
nants*or restrictions for the benefit of or affecting the
Zent in possession or reimbursed by Agent to any
blic authority for the use or occupancy of any street,

All Protective Advances shall constltu,i ed Indebtedness and shall become
immediately due and payable without notice. This Deed.of Trust shall be a lien for all Protective
Advances as to subsequent purchasers and judgmefit i
recorded.

ereunder and at all
urt, Grantor shall,
it and the benefit

times until the confirmation of sale) and upon Apgent’s reci
immediately upon Agent’s demand surrender to Agent, dnd Agen

and the benefit of the Lenders, may enter upon and take and maintain pOSS
the court in which a foreclosure is pending to be placed in possession o
Property, together with all documents, books, records, papers, and accounts-of Grantoror the
then owner of the Property relating thereto. Agent, for its benefit and the benefi
may exclude Grantor, such owner, and any agents and servants from the Prope
with applicable law. As attorney-in-fact or agent of Grantor or such owner, or in
Agent, for its benefit and the benefit of the Lenders, may hold, operate, manage, and-
or any part ot the Property and conduct the business thereof, either personaily or by its

13
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nt, for its benefit and the benefit of the Lenders, shall have full power te use such measures,
equitable, as it may deem proper or necessary to enforce the payment or security of the
ues, dcposﬂs profits, and avails of the Property, including actions for recovery of Rents,
tible detainer, and actions in distress for rent, all without notice to Grantor.

: ortgaged real estate after entry of a judgment of foreclosure. In
s¢,have the following powers: (a) to extend or modify any then

acquiring an interest i
addition, such receive

fHe issuance of a deed or deeds to a purchaser or purchasers
.and agreed that any such Leases, and the options or

at a foreclosure sale, it bein
other such provisions to be
whose interests in the Property 7
purchasers at any foreclosure sale, ithstanding any redemption, discharge of the mortgage
judgment, or issuance of any certificate of sale or

wers which may be necessary or are usual in such

the whole of the period of rercewershlp The court fm
of judgment of foreclosure, may authorize the r
payment in whole or in part of: (a) the Securéd
judgment of foreclosure or supplemental judgment
make a Protective Advance, and (b) the deficiency in ca$

me to time, either before or after entry
pply the net income in his hands in
dness, or any amounts included in any
item. for which Agent is authorized to
and deficiency.

3.7  Foreclosure Sale. In the event of any fu cclosil
in one or more parcels. Agent or the Lenders may be the p

e, the Property may be sold
riy foreclosure sale.

3. 8 gpphcatmn of Proceeds The proceeds of

39  WAIVER OF STATUTORY RIGHTS.
PERMITTED BY APPLICABLE LAW, GRANTOR SHALL NOT AP
ITSELF OF ANY APPRAISEMENT, VALUATION, REDEMPTION, 5
OR EXEMPTION LAWS, OR ANY SO-CALLED “MORATORIU
EXISTING OR HEREAFTER ENACTED, AND GRANTOR HEREBY®
BENEFIT OF SUCH LAWS. GRANTOR, FOR ITSELF AND ALL WH
THROUGH OR UNDER IT, WAIVES ANY AND ALL RIGHTS TO HAVE THE:PRO 'R
AND ESTATES COMPRISING THE PROPERTY MARSHALED UPQP
FORECLOSURE OF THE LIEN OF THIS DEED OF TRUST, AND AGREES THA

14

CHICAGO/#2657280.5%



RT HAVING JURISDICTION TO FORECLOSE SUCH LIEN MAY ORDER THE
PERTY SOLD IN ITS ENTIRETY. GRANTOR FURTHER WAIVES ANY AND ALL
OF REDEMPTION FROM FORECLOSURE AND FROM SALE UNDER ANY
UR DECREE OF FORECLOSURE OF THE LIEN CREATED BY THIS DEED OF
ITSELF AND ON BEHALF OF: (i) ANY TRUST ESTATE OF WHICH THE
PREMISES ARE A PART, ALL BENEFICIALLY INTERESTED PERSONS;

szjn of the Loan Documents, and shall be fully protected in
ice of counsel, (b) to execute any of the trusts and powers
der either directly or through his or her agents or
about the execution of his or her duties hereunder,
péits, agents and attorneys-in-fact, either corporate
or individual, not regularly in the eniplo fustee (and Trustee shatl not be answerable for any
act, default, negligence, or misconductiofiany such accountant, engineer or other expert, agent or
attormey-in-fact, if selected with reason ie care, or for any error of judgment or act done by
Trustee in good faith, or be otherwise responsib accountable under any circumstances
whatsoever, except for Trustee’s gross negligence pr'bad faith), and (d) any and all other lawful
action that Agent may instruct Trustee to tak r enforce Agent’s rights hereunder.
Trustee shall not be personally liable in case of entl eg, or anyone entering by virtue of
the powers herein granted to Trustee, upon the Propert debts contracted for or liability or
damages incurred in the management or operation of Trustee shall have the right to
rcly on any instrument, document, or signature authorizing _pportmg any action taken or
proposed to be taken by Trustce hereunder, believed by “i'*

attorneys, (c) to select and emplc}y
suitable accountants, engineers and

and all liability and expenses which may be incurred by Trustee in
duties.

4.2  Substitute Trustee. The Trustee may resign by an instrument
to Agent, or Trustee may be removed at any time with or without cause
writing executed by Agent. In case of the death, resignation, removal, or disq
Trustee, or if for any reason Agent shall deem il desirable to appoint a substitut
trustee to act instead of the herein named trustee or any substitute or successo
Agent shall have the right and is hereby authorized and empowered to appoint
trustee(s), or a substitute trustee(s), without other formality than appointment and designatiory
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fing cxecuted by Agent and the authority hereby conferred shall extend to the appointment of
¢cessor and substitute trustees successively until the Secured Indebtedness has been paid
orunti] the Property is fully and finally sold hereunder. If Agent is a corporation or

d-gufficient without proof of any action by the board of directors or any superior
;' yration or association. Upon the making of any such appointment and
fie*estate and title of Trustee in the Property shall vest in the named successor

all the rights, pp
substitute trustes

Trustee herein; but ne
the Trustee ceasing to
trustee, vpon the trosts hen
the Trustee so ceasing to act
moneys held by such Trust
Should any deed, conveyance, ‘o
Trustee or substitute Trustee to mo

substitute Trustee such estates, rights, .
substitute trustee, any and all such dee

acknowledged, and delivered and shall be* ]
references herein to “Trustee" shall be decmed tore

, all the estates, properties, rights, powers, and trusts of
uly assign, transfer and deliver any of the property and
stitute trustee so appointed in such Trusiee’s place.
ent of any nature be required from Grantor by any
and certainly vest in and confirm to Trustee or
rs, and duties, then, upon request by Trustee or
nveyances and instruments shall be made, executed,
recorded and/or filed by Grantor. All

or act done by Trustee in good falth or be otherm sible or accountable under any
, ‘except for Trustee’s gross
t-1p rely on any instrument,
posed to be taken by him
or approving anything

negligence or willful misconduct, The Trustee shall ha
document or signature authorizing or supporting any action t
hereunder, believed by him in good faith to be genuine. B
required to be observed, performed, or fulfilled or to be given
Loan Documents, including, without limitation, any officer’s certificate; baiance sheet, statement
of profit and loss or other financial statement, survey, appraisal ar ¢ policy, neither
Trustee nor Agent shall be deemed to have warranted, consented to, titz sufficiency,
legality, effectiveness or legal effect of the same, or of any term, provision, ti
and such acceptance or approval thereof shall not be or constitutc any

hercunder. Grantor hereby ratifies and confirms any and all acts which the herein na )
or its successor or successors, substitute or substitutes, in this trust, shall do lawfully by
hereof. Grantor will reimburse Trustee for, and save him harmless against, any and all ab
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expenses which may be incurred by him in the performance of its duties. The foregoing
ﬁy shal] not terminate upon discharge of the Secured Indebtedness or foreclosure, release

V. MISCELLANEOUS.

. Any notice that Agent or Grantor may desire or be required to give to
iting and shall be mailed or delivered in the manner set forth in the Credit
otherwise specifically required, notice of the exercise of any right or
its benefit and the benefit of the Lenders, by this Deed of Trust is

5.2 98 Time is of the essence of this Deed of Trust.

5.3  Covenants Run with Land. All of the covenants of this Deed of Trust shall run
with the land constituting the Leaschold Premises.

54  GOVERNING . THE PROVISIONS OF THIS DEED OF TRUST SHALL
BE GOVERNED BY THE THE STATE IN WHICH THE PROPERTY IS
LOCATED.

ROVISIONS OF SECTION 15.20 OF THE CREDIT
AGREEMENT IN RESPECT OF. <WAIVER OF JURY TRIAL ARE HEREBY
'INCORPORATED BY REFERENCE. i the event amy such action or proceedmg is brought or
filed in any United States federal court sitting i of California or in any state court of
the State of California, and the waiver of jury-iriai set forth herein is determined or held to be
ineffective or unenforceable, the parties agree that'all a<tions or proceedings shall be resolved by
reference to a private judge sitting without a jury, pors .California Code of Civil Procedure
Section 638, before a mutually acceptable referee of ies cannot agree, a referee
selected by the Presiding Judge of the Monterey County, California. Such proceeding shall be
conducted in Monterey County, California, with Cali . evidence and discovery
apphcable to such proceeding. In the event any actions or |

3.5 JURY WAIVER. TH

enforced to the ful!est extent permitted by Law notwithstanding
are otherwise subject to resolution by judicial reference.

5.6  Rights and Remedies Cumulative. All rights and remec

are cumulative. Agent may recover judgment, issue execution therefor, a
right or remedy available at law or in equity, without first exhausting and
impairing the security of any right or remedy.

57 Severability. If any provision of this Deed of Trust, or any paragr
clause, phrase, or word, or their application, in any circumstance, is held invalid, thi
the remainder of this Deed of Trust shall be construed as if such invalid part
included,

17
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5.8 Non-Waiver. Unless expressly provided in this Deed of Trust to the contrary, no
nt.or waiver, express or implied, by any party, to or of any breach or default by any other
shall be deemed a consent to or waiver of the performance by such defaulting party of any
ions or the performance by any other party of the same, or of any other, obligations.

Headings. The headings of sections and paragraphs in this Deed of Trust are for

convénien erence only and shall not be construed in any way to limit or define the

s used in this Deed of Trust, the singular shall include the plural, and
nter pronouns shall be fully interchangeable, where the context so

r restriction against the creation of any lien on the Property
Bition or restriction against the creation of any lien on or

: This Deed of Trust shall be binding upon Grantor, its
successors, assigns, legal represen angd-all other persons or entities claiming under or

throngh Grantor,

5.13 Mortgagee in Possession.™ Nothing contained in this Deed of Trust shall be
construed as constituting Agent or the Lendérs as a morigagee in possession in the absence of the
actual taking of possession of the Property.

DEED OF TRUST SECURES ONE
VARIABLE ADJUSTMENTS

5.4 VARIABLE RATE OF INTERES
OR MORE PROMISSORY NOTES WHICH Pker
TO THE INTEREST RATE.

ow-shall be applicable to this
supplement the other

5.15 Local Law Provisions. The provisions set_
Deed of Trust, and to the extent applicable, shall modi
provisions hereof.

(a) Conflict. In the event of any conflic
Section 5.15 and any other sections in this Deed of Trust, the terms

Washington §61.24.030(2) and that the Leasehold Premises are not
agricultural purposes.

() Trustee’s Street Address. Trustee’s street address where p
of process may be made is Page 1 hereof.

CHICAGOM2657280.5



(d)  Future Advances Secured. This Deed of Trust is secures all future

pursuant to Revised Code of Washington § 60.04.226, and any and all such advances
the same priority as the funds initially advanced under the Secured Obligations
f'when the same are disbursed or whether they are obligatory. All persons who may

Secured Obhgations
this Deed of Trust.
initially advanced un

date hereof, covering all Fix
UCC, a common law pledge.

Trust or otherwise, and without reg to whether or not Indebtedness shall have been
accelerated, and without prejudice to the. right of Tmstee thereafter to bring an action of
foreclosure or any other action for any default existing at the time such earlier action was

and parcels as Trustee may dctcrmme with or 'wg out kaying first taken possession of same, to
States at public auction in accordance

with applicable law, or the UCC, and in the event o
than all of the Property, this Deed of Trust shall cont n and security interest on the

e by public announcement at

(11) elect to sell such lots, parcels or items through a smglc ‘sa%tf:
successive sales or in any other manner Trustee or Agent, as the ¢
interest. Should Trustee desire that more than one sale or other disp
portion thereof be conducted simultaneously, or successively, on the-s
different days or times and in such order as Trustee may deem to be in jt
sale shall terminate or otherwise affect the lien and security interest of thi

such advances made by Trustee at the Default Rate. Upon any sale hereunder, Tru tee
exceute and deliver to the purchaser or purchasers a decd or deeds conveying the prog:

19

CHICAGO/M265T280.5




, but without any covenant or warranty whatsoever, express or implied, whereupon such
aser or purchasers shall be let into immediate possession; and the recitals in any such deed
f facts, such as default, the giving of notice of default and notice of sale, and other
1g the regularity or validity of such sale or disposition, shall be conclusive proof of
such facts; and any such deed or deeds shall be conclusive against all persons as to

rovided by law. Except as provided by law, Trustee is not obligated to
ing sale under this Deed of Trust or of a pending or threatened action,

claim or hngamm béf T
in which Grantor, Ben

iary or Trustee is a party. Beneficiary may from time to time
cessor, to Trustee by a recordable or other instrument of substitution

of pmper substitution of a new frustee which or who will,
stee, succeed to all of the predecessor trustee's title,

(h) Notlce Reg ( Dr Ap:remnents Notice is hereby given that oral

extend credit, modlfy loan terms or to forbear

THIS LOAN IS A COMMERCIAL
USED FOR PERSONAL, FAMILY
E REAL PROPERTY CONVEYED IS

NOT USED PRINCIPALLY FOR AGRICULTU

. TG THE EXTENT ANY OF THE
WITH RCW 61.24.005 TO
ROVISIONS OF RCW

() Inconsistencies ~— Deed of Trust
PROVISIONS OF THIS DEED OF TRUST ARE INCONSIS
61.24.140, THEY SHALL BE DISREGARDED, A
61.24.005 TO 61.24.140 SHALL BE SUBSTITUTED THERE

5.16 Lease.

arges required
_to be kept,

(a)  Grantor will pay or cause to be paid all re
under the Ground Lease and Grantor will keep, observe and perfori
observed and performed, all of the other material terms, covenants, provis
the Ground Lease on the part of the lessee thereunder to be kept, ob
Unless otherwise permitted under the Credit Agreement, Grantor will not in4
terminate or surrender, or permit any cancellation, termination or surrender of ik
in whole or in part, other than in accordance with the terms of the Ground Leas
written consent of Agent (such consent not to be unreasonably withheld, conditions
either orally or in writing, modify, amend or permit any modification or amendment 6
terms which affect the secunty interests granted herein in any material respect as deterna
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Grantor will do, or cause to be done, all things necessary to preserve and
the rights of Grantor as lessee under the Ground Lease, and to prevent any

nder, cancellation, forfeiture or impairment thereof, other than any such
expressly permitted by the terms of the Ground Lease, and in the event of

the fallufe of
provisions of the

ay (but shall not be obligated to), after at least five (5) Business
ator (provided, however, that no such notice shall be required to
1 during the continuance of an Event of Default) take any
reasonable action on behalf of Gigitor, to make or cause to be kept, observed or performed any
' ons or agreements and to enter upon the Property and take
be necessary therefor, to the end that the leasehold
rights and obligations under the Ground Lease shall
default, and all money so expended by Agent, with
jant to the Credit Agreement from the date of each
Agent promptly upon written demand by Agent and
ured by this Deed of Trust and Agent shall have, in

Grantor agrees that A
Days’ prior written pet

all such reasonable action t
estate created by the Ground
be kept unimpaired and free fio:
interest thereon at the rate then in ¢

Ground Lease, and will promptly notify Agent in writi
by Grantor, of which Grantor has knowledge, in the
material terms, covenants and conditions on the part of the
to be performed or observed under the Ground Lease and Grants

aptor, as the case may be,
mptly advise Agent in

Lease of which it has knowledge and of the giving of any noticebyt
matenial default by Grantor in performance or observance of any of
or conditions of the Ground Lease on the part of the Grantor to b
will deliver to Agent a true copy of each such notice. I, pursuant to-4
Lessor shall deliver to Agent a copy of any notice of material defautt
notice shall constitute full authority and protection to Agent for any action
taken by Agent in good faith in reliance thereon to cure such default, provi
otherwise taken in accordance with this Deed of Trust and the other Loan Documént

d Lease, the
) aﬂtor such

(d) If any action or proceeding shall be instituted to evict Giantor'o
recover possession of thc Property or for any other material, adverse purpose affelting
Ground Lease or this Deed of Trst, Grantor will, promptly upon service thereof &
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, deliver to Agent a true copy of each petition, summons, complaint, notice of motion,
¥ show cause and of all other provisions, pleadings, and papers, however designated,
in.any such action or proceeding.

.(e)  Grantor covenants and agrees that unless Agent shall otherwise expressly
iting, the fee title to the Property and the leasehold estate in the Property shall not
s remain separate and distinct, notwithstanding the union of said estates
+Grantor, or a third party by purchase or otherwise; and in case Grantor
y other estate, title or interest in the Property, this Deed of Trust shall
¢ an encumbrance upon the fee title or such other estate so acquired,

acquires tle fee't
attach to and o

nd Lease, or otherwise, shall release Grantor from any of its
“including its obligation with respect to the payment of rent

ined in the Ground Lease, to be kept, perfonned and
essee under the Ground Leasg.

complied with by the Grantor of sus

id during the continvance of an Event of Default
Ction or give any consent or approval (other than the
it pursuant to clause (i) below) for which a right to do
d Lease without Agent’s prior written
held, conditioned or delayed). If any
all such rights, together with the right of
£, alteration or amendment of the
llateral purpose to Agent, shall vest in and

(80 Upon the oc
hereunder, Grantor shall not make any
exercise of a renewal right or extension vl
so is conferred upon Grantor as lessee under the
consent {which consent shall not be unreasonab:
Event of Default exists under this Deed of T
termination, cancellation, modification, chang
Ground Lease, all of which have been assigned fo
be exercisable solely by Agent.

of the commencement of
Ground Lease. Upon
h%_ll have the right to

(hy  Grantor will give Agent prompt Writter’ not
any litigation or arbitration under and pursuant to the provisi

intervene and participate in any such proceeding and Grantor.
extent which Agent reasonably deems necessary for the protecti

of arbitration conferred upon it by the Ground Lease and Grantor shalt
extent permitted by the Ground Lease) who is approved in writing by
to be unreasonably withheld, conditioned or delayed).

3] Grantor may exercise any option or right 1o renew or ex
the Ground Lease or exercise the purchase option contained therein without thy
consent of Agent. Grantor shall give Agent simultaneous written notice of the exe
option or right to renew, extend or purchase, together with & copy of the instrument g
Lessor under the Ground Lease exercising such option or right, and, thereafter, shall g
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to Agent a copy of any acknowledgment by the Lessor under such Ground Lease with
Ao the exercise of such option or right. In the event Grantor fails to exercise any such
d.an Event of Default then exists and is continuing, Grantor hereby grants to Agent all

The encumbrance of this Deed of Trust shall attach to zll of Grantor’s
any time arising under or pursuant to Subsection 365(h} of the Bankruptcy
35(h), including, without limitation, all of Grantor’s rights to remain in

unconditionally assigns, transfers and sets over to Agent
the payment of damages arising from any rejection of the
owner of the Property under the Bankruptey Code.
tmumme of an Event of Default, Agent shall have the

4mé of Grantor in respect of any claim, suit, action or
theGround Lease, including, without limitation, the right
to file and prosecute, either in its own'name or in the name of Grantor, any proofs of claim,
complaints, motions, applications, notices“and other"documents, in any case in respect to the
Lessor or any fee owner under the Bankruptcy.Code.> This assignment constitutes a present,
irrevocable and unconditional assignment of the aims, rights and remedies, and shall
continue in effect until all of the Secured Obligatis ave been satisfied and discharged in
full. Any amounts received by Agent as damag of the rejection of the Ground
Lease as aforesaid shall be applied first to all costs 2 5 of Agent (including, without
limitation, reasonable attorneys’ fees) incurred in connection. - exercise of any of its rights
or remedies under this Section and then in accordance witht
Grantor hereby authorizes, and, if necessary, shall promptl
deliver, in form and substance reasonably satisfactory to Ag,
all such additional instruments, agreements and other documents;-
required by Agent to effectuate and carry out the assignment made

Q)
all of Grantor’s claims and rf;
Ground Lease by Lessor or ar
Upon the occurrence and during th
right to proceed in its own name or
proceeding relating to the rejection of the

'any time hereafter be
s Section.

(m) If pursuant to Subsection 365(h)(2) of the Bankrup
365(h)(2), Grantor shall seek to offset against the rent reserved in the Gr:
of any damages caused by the nonperformance by the Lessor or any fee ywiie
obligations under the Ground Lease after the rejection by the Lessor or ar

therefor. Agent shall have the right to object to all or any part of such offs
reasonable judgment of Agent, would constitute a breach of the Ground Lease, and 1n
of such objection, Grantar shall not affect any offset of the amounts so objected to by,
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ent shall have the option, exercisable upon written notice from Agent to
and control any such litigation with counsel of Agent’s choice. Agent may
e or in the name of Grantor in connection with any such litigation, and

sts and expenses (including reasonable attorneys’ fees) paid or
.with the prosecution or conduct of any such proceedings. Any
not paid by Grantor as aforesaid shall be secured by the
shall be added to the amount of the indebtedness secured
ng the continuance of an Event of Default, Grantor shall
 Or case, or file any application or make any motlon

of Trust), in respect of the Ground Lease in any such
or written consent of Agent, which consent shall

any such petltwn and any proceedings relating the:

)} If there shall be filed by o

Bankruptcy Code and Grantor, as lessee under the G

Ground Lease pursuant to Section 365(a) of the Bankruptc*y A3rar

less than thirty (30) days’ prior notice of the date on which Gra apply to the Bankruptcy
: it by

rantor a petition under the
hall detenmine to reject the

e Agent demands that
sion 305 of the

Bankruptcy Code. If Agent shall serve upon Grantor the notice’
sentence, Grantor shall not seek to reject the Ground Lease and sha i the demand
provided for in the preceding sentence.

shall not constitute an assignment of the Ground Lease itself and Agent shail ha
obligation thereunder by reason of Agent’s acceptance of this Deed of Trust.

5.18 Notwithstanding anything herein to the contrary, Grantor shall have
without Agent’s prior written consent, to exercise any right or option to renew or extt
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 Lease or purchase the fee interest in the Property in accordance with the terms and
ns of the Ground Lease; provided, however, Grantor shall not terminate the Ground
In.the event Grantor obtains a fee simple interest in the Property, this Deed of Trust shall
such fee simple interest.

[SIGNATURE ON NEXT PAGE]
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first written above.
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ature Page to Leasehold Deed of Trust, Assignment of Leases and Rents, Security

Agreement and Fixture Filing)

WIINESS WHEREOQF, Grantor has caused these presents to be signed as of the day

TEAM CORPORATION, a Washington
corporation

By:

D
Its: ; Se

g




ACKNOWLEDGMENT

A notary public or other officer completing this
certificate verifies only the identity of the individual
who signed the document to which this certificate is
tached, and not the truthfulness, accuracy, or
dity of that document.

STATE OF CALIFORN

before me, (64 AN Cfﬂé-mﬂa\/l
ersonally appeared _Apraici@ 2D  MONAWAN

NOTRZA)

subscribed to the within instrument bwledged to me that they executed the same

in thei-r authorized capacity(ies);. and that by h signatures) on the instrument
the person{®3, or the entity upon behalf of ‘which the n{e—) acted, executed the instrument.

[ certify under PENALTY OF PERJURY un; aws of the State of California that the

foregoing paragraph is true and correct.

WITNESS my hand and official seal.

(P LISA ANN CHISMAN
4 i Commission # 2076069
gnaturc ’ Notary Public - ~ Calitorniz
m‘y
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EXHIBIT A
Legal Description

DED SKAGIT REGIONAL AIRPORT BINDING SITE PLAN, PHASE I” as
ded on March 4, 2003 under Auditor’s File No. 200303040030, records of Skagit

Situate ifitife County of Skagit, State of Washington
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