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This Financing Statement covers goods described herein by item or type s
which are affixed or are to be affixed to the real property described in Exh
document. For purposes of filing this Deed of Trust as a financing statement, t

address of Trustor / Debtor is 19100 Ridgewood Parkway, San Antonio, Texas 78259, Aitent]
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“ode: NC1-026-06-03, Charlotte, North Carolina 28255, Attention: Cindy Jordan; and the
address of Trustee is 818 Stewart Street, Suite 800, Seattle, Washington, 98101
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AMENDED AND RESTATED
OF TRUST, SECURITY AGREEMENT, ASSIGNMENT OF RENTS AND
EASES. FIXTURE FILING AND FINANCING STATEMENT

'RENTS AND LEASES, FIXTURE FILING, AND FINANCING
‘Reed of Trust") dated effective as of January 29, 2016, is executed and
QGISTICS OPERATIONS LLC, a Delaware limited liability company

"Trustee"), as Trust
capacity as collateral’ agt
Agreement (as defif
addresses of Trustor

benefit of BANK OF AMERICA, N.A. (the "Beneficiary") in its
in,such capacity, the “Collateral Agent”) under the Intercreditor

Vt‘hat certain Second Amended and Restated Credit
4 (as amended or otherwise modified to date, the

Line Lender, and L/C Issuer, are pafti
Agreement dated as of December 2,52

"Existing Credit Agreement").

WHEREAS, in connection with the it Agreement (and its predecessor
i the Revolving Credit Administrative
Agent: (i) that certain Leasehold Deed of Trust eement, Assignment of Rents and

Leases, Fixture Filing and Financing Statement date

: h@id Deed of Trust, Secunty
Agreement, Assignment of Rents and Leases, Fixture Filing } Statement dated as of
March 13, 2015, filed in the real property records in and fo

fi le #201503230104 on March 23, 2015 (colicctivcly, th

WHEREAS, the Borrower, the Revolving Credit Admi
financial institutions which are or may become parties thereto (the
entering into that certain Third Amended and Restated Credit Agreement
hereof (as amended, restated, supplemented or otherwise modified
accordance with the terms thereof, the “Revolving Credit Agreement™), in erd
restate the Existing Credit Agreement in its entirety.

‘enders") are
the date

WHEREAS, the Borrower, Bank of America, N.A., as administrative
capacity, the “Drop Down Administrative Agent” and, together with the Revolv:
Administrative Agent the “Agents™) and certain financial institutions which are or may:
parties thereto (the “Drop Down_ Lenders,” and, together with the Revolving Lenders
“Lenders™) are entering into that certain Credit Agreement dated as of the date hereof
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grided, restated, supplemented or otherwise modified from time to time in accordance with the
Qf, the “Drop Down_Credit Agreement” and, together with the Revolving Credit
‘the “Credit Agreements™).

AS, the Borrower, the other parties party thereto, the Collateral Agent, the
it, Administrative Agent, and the Drop Down Administrative Agent are entering
mended, restated, amended and restated, supplemented, or otherwise
e, the “Intercreditor Agreement™), pursuant to which, and subject to the
¢of, the Lenders and the other Secured Parties referred to therein are
the Collateral Agent to act as collateral agent on their behalf in
bligations Documents (as defined below).

appointing or have a
connection with thq

WHEREAS, i ien with the Credit Agreements and the Intercreditor Agreement,
the Revolving Credit Administrativé:Agent and the Collateral Agent entered into that certain
Omnibus Assignment of | “Assignment™), pursuant to which, and subject to the terms
and conditions thereof, the R Crédit Administrative Agent assigned the Existing Deed of

olly-owned Subsidiary of Borrower, and Trustor will
t from the transactions contemplated by the Secured

certain of its Subsidiaries, Trustor i :
derive substantial direct or indirect be
Obligations Documents.

WHEREAS, it is a condition to the pé
Lenders under the Revolving Credit Agreemeén other Loan Documents referred to
therein and under the Drop Down Credit Agreenie -other Loan Documents referred to
therein that Trustor shall have executed and delivered this'Deed of Trust.

bligation of Beneficiary and of the

Credit Agreements and
amend and restate the

WHEREAS, in connection with, and pursuant 10
the Intercreditor Agreement, the Trustor and the Beneficiary des
Existing Deed of Trust.

NOW, THEREFORE, in consideration of the foregoing
consideration, the receipt and sufficiency of which are hereby ackn
to execute and deliver this Deed of Trust and Trustor (a) wishes to
favor of the Trustee for the benefit of Beneficiary on behalf of the Ci
Secured Obligations (as defined below) and (b) hereby agrees as follows:

ther good and valuable

ARTICLE1

DEFINITIONS

1.1 Defined Terms under the Credit Agreements. As used in this Deed &
and in the event such terms are not otherwise defined in this Deed of Trust, such terms shal
the meanings assigned to such terms in the Revolving Credit Agreement, provided, however, th
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Zevolving Credit Agreement at any time ceases to be in full force and effect, such terms
“have.the meanings assigned to such terms in the Drop Down Credit Agreement.

certificates; ﬁna;'icza
plans.

() "Contracts’ 1l contracts and agreements now in effect, or hereafter
entered into by Trustor, Trustor’s ¢cessors in interest, or by any other parties to the
extent that Trustor has any rght erest thereto or thereunder for the sale, purchase,
marketing, exchange, proces reating, compressing, handling, storing, transporting,
transmitting or gathering of Hydracarbons, to the extent such contracts and agreements
cover, include or relate to all or*any po the Lands and the Systems, and all
exhibits, schedules and other attachments- ontracts, as the same may be amended,
supplemented or otherwise modified orreplaced from time to time.

(d) “Credit Parties” means the Parties” as such term is defined in the

Intercreditor Agreement,

he Drop Down Credit
of integest as Base Rate Loans
hen an Event of Default
sterest as Base Rate

© “Default Rate” means (a) at any..fir
Agreement remains in full force and effect, the same
under and as defined in the Drop Down Credit Ag

(H "Excluded Property" means (i) any Crude Cil
(ii) any Systems, Servitudes or personal property, in each case for €

involuntary forfeiture of the property in the event that a Lien is granted th
the consent of the appropriate Person or Governmental Authority; provided,
that any such Servitude, System or personal property shall (without any &
Person) cease to constitute "Excluded Property”, and shall automatically (without-an
or delivery by any Person) constitute "Mortgaged Property”, upon the terminati
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limination of any prohibition or requirement for any consent contained in any Law, rule,
egulation, lease, certificate, consent, approval, authorization or other document
wding provisions of Sections 9-406, 9-407, 9-408 or 9-409 of the UCC or under any
other applicable Law) or at such time such prohibition or requirement for any consent is
ise, no longer in effect, or upon the granting of any consent to the creation of a
property (which conscnt upon the request of Beneﬁciary, Trustor will

sde or personal property that is specifically descnbed in or referred to in
e "Excluded Property” hereunder.

interest, relate
constituting "fi pder the UCC or that is considered a "fixture" pursuant to any
applicable Law ‘oF.any jufisdietion in which such property is located or pursuant to any
applicable Law of~which'thé character, constitution, or classification of such property
may be determined. - re Cotlateral” as used in this Deed of Trust includes, but shall
not be limited to, the: pérating Equipment, all pipe that comprises part of a
pipeline system owned fe or.in part by Trustor, and any and all additions,
substitutions and replacem oOf the foregoing, wherever located, including all
improvements thereon and alf a ments, components, parts, equipment and accessories
installed thereon or affixed thereto together with all proceeds, products, renewals,
increases, profits, substitutions, reblacements~additions, and accessions of any of the
foregoing. "

(h)  "Fixture Operating Equipmignt” nieans any equipment related to or used in
connection with the operation of fixtures, g, without limitation, the items
described in the first sentence of the definition ¢f Opcrating Equipment (as hereinafter
defined), which as a result of being incorporated into reaity or structures or improvements
located on the Lands, with the intent that thé there permanently, constitute
fixtures under the laws of the state in which such eq 4

(i) "General Intangibles” means all general]
in the UCC related to, attached to, contained in or used itr

§)) "Hydrocarbons" means oil, gas, coal sea
gasoline, natural gasoline, condensate, distillate, and all
hydrocarbons produced or to be produced in conjunction therewith
all products, by-products, and other substances derived therefit
thereof, and all other minerals and substances produced in conjum
substances, including, but not limited to, sulfur, geothermal steam, wat
helium, and any and all minerals, ores, or substances of value and
proceeds therefrom.
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and which descriptions are incorporated herein by reference (and, in each case, any
wildings and improvements located thereon).

"Leases" means any and all leases or subleases covering the Lands or the
any potrtion thereof now or hereafter existing or entered into and executed by
y predecessor-in-interest of Trustor in its capacity as lessor or sublessor or in

city.

g encumbered by the liens other than the security interest
 any applicable Law, and (y) with respect to the security
7 pursuant to this Deed of Trust, all of Trustor's right, title,
o the extent such property is capable of being encumbered

interest granted t&-B
and interest in the fol

(1)
(i)
(iii)
(iv)
v) the Lands;
(vi)  Leases and Rents;
(vii)  Contracts;

(viii)} Operating Equipment;
(ix)  the Systems;

(x)  the Servitudes;

(xi)  all other real, personal, or mixed prop
of, is necessary for, and/or is used or is held for use in comiec
foregoing;

(xii) any of the foregoing that is acquired by Truster
the date of Deed of Trust; and

(xiii} any Proceeds of any of the foregoing;
provided, however, that Mortgaged Property shall not include any Exclude

Notwithstanding the foregoing provisions, all proceeds and other assets or pro
received in exchange for, or in respect of, any Excluded Property shall, to the exts
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otherwise constituting Mortgaged Property, be subject to the security interest and
signment granted by Trustor pursuant to Article IT unless any such assets or property
arethemselves Excluded Property.

Operating Equipment" means all surface or subsurface machinery,
facilities, supplies, or other tangible personal property, including oil wells,
“water wells, 1n_]cct|0n wells, gas processing plants, casing, tubing, rods, pumps,
d engines, christmas trees, derricks, separators, gun barrels, flow lines,
ries, gas systems (for gathering, treating, compression, disposal or

buildings and ¢
loadmg docks, °

graph, telephone and other communication systems, roads,
‘and shipping facilities, fixtures, and other appurtenances,
ery kind and character, movable or immovable, together
ents, and additions, accessions and attachments thereto and

{(p)

certificate or articles of incorporation a
constitutive documents with respect to any non

(or equivalent or comparable
iction); (ii) with respect to any

form of business entity, the partnership, joint ver
formation or organization and any agreement, instrun

or notice with respect
ith the applicable

Q) "Permitted Encumbrances" means, collectively,. any
Section 7.01 of each Credit Agreement and any encumbrances dg
attached hereto. '

() "Personalty Collateral" means any part of the Mor
constituting personal property or with respect to which the UCC govern
attachment, and perfection of liens and security interests in such property,
such property is exclusively considered "personal property” pursuant fo a
Law of any jurisdiction in which such property is located or pursuant to th :
which the character, constitution, or classification of such property may be determined:
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(s) "Proceeds” means "proceeds" as that term is defined in the UCC, and
ncludes, but is not limited to, all proceeds of any or all of the Mortgaged Property,

~fficluding without limitation (i) any and all proceeds of, and all claims for, any property

insurance, indemnity, warranty or guaranty payable from time to time with respect to any
Martgaged Property, (ii) any and all payments (in any form whatsoever) made or

or otherw1se
or in connect

pursuant to any applicab
pursuant to the Laws of
property may be determine

ight, title, and interest in and to all rents,
ither benefits derived from any leases or

: hat term is defined in the
Intercreditor Agreement, including all i evidenced by the Notes under

and as defined in each Credit Agreement;

Trustee), which are made or incurred pursuant to, or !
Deed of Trust plus interest thereon from the date o
until reimbursement of Beneficiary or such Credit P
Rate;

(iii)  All future advances or other value, of wh

to any Secured Obligations Document, or any other documen
governing Secured Obligations; and

(iv) All  renewals, extensions, modifications, ame
rearrangements and substitutions of all or any part of the above whether
Trustor executes any agreement or instrument.
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(x) “Secured Obligations Documents™ has the meaning given to such term in
the Intercreditor Agreement.

e, handling, transmitting, distributing, or transporting systems,
facilities and other improvements now owned or hereafter
d on all or any portion of the Lands, including without
properties whether now owned or hereafter acquired by
s, plants, terminals, stations and facilities described in
"‘ssorles or component parts thereto whether or not

nnections or flanges, rods, gauges and
ing, pipe racks, truck racks, pumps,

extractors, measurement and pigging faciiities..
markers, including caution signs, aerial marke
and ground markers, and all other types of hodic protection test stations,

es, skid-mounted equipment,

exchangers, regenerators, reboilers, refrigeration &y
block valves and generators and all other natural
facilities, and all fences, and all pressure gauges
interconnections with other pipelines, and all side valv
valves, and all test leads, (B) all materials or gas product

":“urface or underground
and all

delivering and/or marketing equipment, (C) all other items or.typés
associated or component parts or supplies, including any and .&

parts, replacements or substitutions of any of the foregoing and all oth:
the Systems or their above-described associated or component parts, whe
of repair, replacement or addition and whether attached to, incorporated w

interest of Trustor in all or any portion of the Lands or the Systems, and (F) ail Pro
and products of any of the foregoing.



(bb) "UCC" means, at any time, the Washington Uniform Commercial Code in
affect in the State of Washington at that time.

Interpretations. All meanings assigned to any defined terms used in this Deed of
therwise indicated are to be equally applicable to both the singular and plural

id Sef dules and Exhlblts to thlS Deed of Trust, unless otherwise specified. All

ihstrpients, documents, contracts, and agreements are references to such

5. 'contracts, and agreements as the same may be amended, supplemented,

m time to time, unless otherwise specified. The words "hereof”,

4 words of similar import when used in this Deed of Trust shall refer
hale and not to any particular provision of this Deed of Trust.

"herein" and "hereu
to this Deed of Trus

ARTICLE II

GRAT FAUSES: SECURED OBLIGATIONS

2.1 Conveyance an
extensions by the Credit Parties to |
Obligations (including the making o
further consideration of the mutual ¢

nt of Lien. In consideration of the advances, issuances, or
swer of the funds or credit constituting the Secured
ans and the issuing of the Letters of Credit), and in
ants contained herein, Trustor, by this Deed of Trust
, 5, ~TRANSFERS, ASSIGNS AND CONVEYS with a
general warranty of title, and WITH POWER OF SALE, for the uses, purposes and conditions
hereinafter set forth, all of its right, title and, nd to the Mortgaged Property unto
Trustee, and to his successor or SUCCessors or § TRUST, WITH POWER OF SALE,
to secure the payment and performance of the S
and the ratable benefit of the Credit Parties.

performance of the covenants of Trustor contained in this De | of
bind itself, its successors and permitted assigns, to warrant and fo

successors and assigns, against every person whomsoever !awfull '
same, or any part thereof,

2.2 Conveyance and Grant of Security Interest. For the same
further secure the Secured Obllgatlons Trustor hereby grants to Beneficiary fi

2.3 Assignment of Rents and Leases. Trustor hereby assigns, transf
and sets over to Beneficiary all of Trustor’s estate, right, title and interest in, to and*und
Leases, whether existing on the date hereof or hereafter entered into, together with any ¢tian
extensions, revisions or modifications thereof and all rights, powers, privileges, options and
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s of Trustor as the lessor under the Leases regarding the current tenants and any future
d all the Rents from the Leases, including those now due, past due, or to become due.
ocably appoints Beneficiary its true and lawful attorney-in-fact, at the option of

er the Leases, to exercise any of Trustor’s rights under the Leases, and to
. enforce payment, to give receipts, releases and satisfaction and to sue, in

shall termind
releases Beneficiary
willful misconduct ¢ ne ciary) whatsoever for the exercise of the foregoing power of
attorney and all aetions tiKen pursuant thereto. The consideration received by Trustor to
execute and deliver th and the liens and security interests created herein is legally
onomic benefit to Trustor. It is intended by Trustor and
z¢t forth herein constitutes an absolute assignment and not
al ur1ty Notwithstanding the foregoing, this assignment
lary to the performance of any of the covenants,
ntained in the Leases or otherwise to impose any

Beneficiary that the aséi‘”g“i*i'
merely an assignment for a

conditions, or provisions of Trust
obligation upon Beneficiary, and,
continuing, Trustor shall have a lic

the Mortgaged Property, or to take any action h
or perform any obligation under any Leases.

24  After-Acquired Mortgaged Property all of the Mortgaged Property
t-impiediately and without any further
conveyance, assignment, or act on the part of Trustor or
granted pursuant to this Deed of Trust as fully and complet
herein and as though such Mortgaged Property had been o
Deed of Trust.

specifically described
st0z on the date of this

date or, whether having been advanced, are later repaid in part or in whole and"!
made at a later date. This Deed of Trust secures all future advances and obligaty:
Secured Obligations.

2.6 Security for Secured Obligations. The Liens and other rights grante;
to Section 2.1 and Section 2.2 of this Deed of Trust secure, and the Mortgaged Prgpert
security for, the prompt performance and payment in full in cash when due, whether at st
maturity, by acceleration or otherwise, of the Secured Obligations. Notwithstanding thai, thé
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¢ of the Secured Obligations may at certain times be zero and that no Secured Obligations

rtain times be outstanding, the Liens granted hereunder and this Deed of Trust shall
| force and effect at all times and with the same priority until Security Termination

tODUCTS AND PROCEEDS. THE LIENS AND SECURITY INTERESTS
XUSTOR UNDER THIS DEED OF TRUST INCLUDE ALL PRODUCTS
JHE MORTGAGED PROPERTY.
ARTICLE III

TIONS, WARRANTIES, AND COVENANTS

3.1 Representations .and Warranties. Subject to the provisions of the Secured

Obligations Documents and any/express exceptions contained therein, Trustor represents and

warrants as follows:

#5106795

(a)
laws of the jurisdictio
business in each jurisdicti
business requires such qua
be expected to cause a Materiat

ized, validly existing, and in good standing under the
gamzatlon and in good standing and qualified to do
swnership or lease of property or conduct of its
nd where a failure to be qualified could reasonably
erse Effect.

(b)  The execution, delivéry, and pérfarmance by Trustor of this Deed of Trust
and the consummation of the transactio @mplated hereby (1) have been duly
authorized by all necessary corporate o
not violate (A) such Trustor's Organizati
Contract binding on or affecting Trustor
require the creation or imposition of any Li
Documents.

and (iii) will not result in or
by the Secured Obligations

(c) No authorization or approval or other ag
with, any Governmental Authority is required for (i
performance by Trustor of this Deed of Trust or (ii) the'c
contemplated hereby, except for the authorizations, appro
which have been duly obtained, taken, given or made and ar

d no notice to or filing
gcution, delivery and

(d) This Deed of Trust is the legal, valid, and bind
and is enforceable against Trustor in accordance with its tef
enforceability may be limited by any applicable bankruptcy, insolves
moratorium, or similar law affecting creditors' rights generally.

(e) Trustor has indefeasible title to the Mortgaged Property, ex
that, individually or in the aggregate, (i) do not materially interfere with
conduct of Business and (ii) do not have a Material Adverse Effect. Nc
Mortgaged Property is subject to any Lien, except for Permitted Encumbrances.



#5106795

(f) The descriptions in Exhibit A hereto include a complete and accurate
description of all fee owned land, casements and leasehold interests in land comprising a
n of the Mortgaged Property, or the document number, file number or book and
pag éar other location in the county real property records of the document that conveyed

All of the Contracts affecting any interest in the Lands or the rest of the
GQCI‘t}’ are valid, subsisting and in full force and effect in all material
'reech of or default or, with the lapse of tlme or the giving of notice or
W i ach or default, with respect to any obligations under any such
s or implied, or (ii) has given or threatened to give notice of any

both,
Contract, wh

rescind or pro
the extent any default, individually or in the aggregate, (x) does not

(h) All rentals yments due under or with respect to the Lands
have been properly and naid,“except to the extent that a failure to do so,
individually or in the aggregaté, i) does not materially interfere with the ordinary

s.not have a Material Adverse Effect. All taxes due and
payable have been properly and timely paid exgept (i) for such taxes being contested in
good faith by appropriate proceedmgs and ich reserves shall have been made and

course of business and (ii) to the exteﬁiv
expected to have a Material Adverse Eff
terms of the Contracts have been properly an

delinquency in the ordinary course of business and (
individually or in the aggregate, (A) does not mate

in connection
cept where a
:rial Adverse

with the operation of Trustor's business related to the Mortgaged P
failure to make such filing could not reasonably be expected t6-
Effect.

)] THE REAL PROPERTY CONVEYED BY THIS DFE
NOT USED PRINCIPALLY FOR AGRICULTURAL PURPOSES.

(k)  Address and Identification Information.

(i) As of the date of this Deed of Trust, Trustor's address;
business, residence, chief executive office and office where Trustor keép
records concerning Accounts and General Intangibles is set forth in Section 6

12



and there has been no change in the location of any Trustor's place of business,
residence, chief executive office and office where it keeps such records and no
change of Trustor's name during the four months immediately preceding the date
of this Deed of Trust.

(i)  Trustor's (x) federal tax identification number is 27-4151836 and

=_izational number is 4890313, (y) state of formation or organization, as
"app able is Delaware and (z) correctly-spelled name is Tesoro Logistics

3.2

any express exceptions contained.therein, Trustor agrees as follows:

#51067935

Trustor shall make prompt paym&nt wh
demands of mechanics, materialmen, labg

and owing of all lawful claims and
others which, if unpaid, might result
Property ot any part thereof, and in
general will do or cause to be done eve sary so that the lien hereof shall be
fully preserved, except for such amounts’ :

appropriate proceedings and for which adequat

(b)  Operation of Mortgaged Property

Property in accordance with all Laws and all order

ssignment or Contract
except in such
instances for clause (i} and (ii) in which (A) such requiren f Aaw or order, writ,
injunction or decree or such term or condition of a Servitudé i
being contested in good faith by appropriate proceedings diligen ed or (B) the

. s . . mably be
expected to have a Material Adverse Effect; but nothing herein sk ved to
empower Trustor to bind the Trustee or Beneficiary or any other (
contract or obligation or render the Trustee or Beneficiary or any othe
any way responsible or liable for bills or obligations incurred by Trustor,
and shall cause all other Persons operating the Mortgaged Property, to con
material respects, with all applicable Environmental Laws and Environment
and to obtain and renew all Environmental Permits necessary for the M
Properties and the operation of the Mortgaged Properties.
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(c) Maintenance of Easements. Trustor shall keep and continue, or cause to
be kept and continued, all Servitudes, estates and interests herein described and all
ontracts and agreements relating thereto in full force and effect in accordance with the
terrys 'thereof and will not permit the same to lapse or otherwise become impaired for
o,comply with the obligations thereof, whether express or implied, except where

3f its Subsidiaries to create, assume, incur or suffer to exist, any Lien
f the Mortgaged Property, whether now owned or hereafter
erwise convey, or permit any such Subsidiary to assign or
tht to receive income in respect of any of the Mortgaged

ite or provide for the payment of any Debt, trade payable or
other obligation ©
any Disposition that

ght to contest the performance of any
such response, as further described in this Section, if such Hazardous Materials require
i ~Obligations Documents but have
zed Property or Other Property
‘or Other Property by Trustor
nonse, Collateral Agent may,

not been remedied or removed from the affec
or the groundwater underlying such Mortgag
within the time periods contemplated by the app
at its sole discretion and after giving Trustor at’t
notification of its intention to self-implement any re
that no such advance notification need be given durings
Default if such Event of Default relates to an applicable"en

covenant contained in the Credit Agreement) pay to have the

fital representation or
tdied or removed

Collateral Agent therefor within ten (10) Business Days of Coltater
payment. Trustor shall have the right to contest any notice, directi
any third party, including without limitation, any Govemmental
remove Hazardous Materials from any Mortgaged Property or any Othef

bond with a surety satisfactory to Collateral Agent in such amount. TRUSTG
BE SOLELY RESPONSIBLE FOR, AND WILL INDEMNIFY AND<H
HARMLESS COLLATERAL AGENT AND EACH OTHER CREDIT PAR
AND EACH OF THEIR RESPECTIVE DIRECTORS, OFFICERS, EMPLOYEES

14



Secured Obligations Documents and any express excépti@
agrees as follows:

#5106795

"AGENTS, SUCCESSORS AND ASSIGNS FROM AND AGAINST, ANY AND
ALL LOSSES, DAMAGES, DEMANDS, CLAIMS, CAUSES OF ACTION,
“‘“I;'!GMENTS, ACTIONS, ASSESSMENTS, PENALTIES, COSTS, EXPENSES
LIABILITIES DIRECTLY OR INDIRECTLY ARISING OUT OF OR
RIBUTABLE TO ANY HAZARDOUS MATERIALS AT ANY REALTY
ERAL OR ANY OTHER PROPERTY, INCLUDING, WITHOUT
N, THE FOLLOWING: (1) THE COSTS OF ANY REPAIR,
DETOXIFICATION OF ANY MORTGAGED PROPERTY OR
IRTY REQUIRED UNDER ENVIRONMENTAL LAW, AND THE
AND IMPLEMENTATION OF ANY CLOSURE, REMEDIAL
NS REQUIRED UNDER ENVIRONMENTAL LAW; AND (2)
E.£OSTS AND EXPENSES INCURRED BY COLLATERAL

occurrence of Security Termin

43} Notification. Tru
Property Loss, including all Propert
Mortgaged Property and/or lost reve
Property could reasonably be expected to

notity Beneficiary of any material
ere the aggregate damage to the
tor with respect to the Mortgaged
040,000,

ect to the provisions of the
d therein, Trustor further

3.3 Further Assurances; Defense of Claims.

(a) Promptly upon request and at its expen
the creation, execution and delivery of this Deed of Trus
Beneficiary to file any financing statements without the signa
permitted by applicable law in order to perfect or maintain th
interest granted under this Deed of Trust. Trustor at its expén
and deliver to Beneficiary upon reasonable request all such other decl
and 1nstruments to comply with or accompllsh the covenants and

torshall cure any defects in
istor hereby authorizes
of Trustor to the extent

Property, or to correct any omissions in this Deed of Trust, or to sta'i” h
security obligations set out herein, or to perfect, protect or preserve any,
pursuant hereto, or to make any recordings, to file any notices or obtain an
as may be necessary or appropriate in connection therewith or to enable B
exercise and enforce its rights and remedies with respect to any Mortgaged Proper
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to record, register, deposit and file this Deed of Trust and every other.ins
supplement hereto, including applicable financing statements, in such off
the state where the Mortgaged Property is located and at such times ar
necessary to preserve, protect and renew the Lien and security interest herein
and perfected first priority Lien (subject to Permitted Encumbrances) on
property as the case may be, and Trustor shall, upon Beneficiary’s request, do as
matters or things necessary or expedient to be done or observed by reason of an¥. bz
purpose of effectively creating, perfecting, maintaining and preserving the Lien angd- sec
interest created hereby in and on the Mortgaged Property.

#5106795

(b)  Within 30 days after a request by Beneficiary or any Credit Party to cure
any title defects or exceptions which are not Permitted Encumbrances and which,
idually or in the aggregate, (i) materially interfere with the ordinary conduct of
busingss, (ii) materially detract from the value or the use of the portion of the Mortgaged
.affected thereby, or (iii) could reasonably be expected to have a Material
ect, Trustor shall cure such title defects or exceptions or substitute such
-operty with acceptable Property of an equivalent value with no title defects

~affecting Trustor's title to the Mortgaged Property or
urity interest in the Mortgaged Property, or any part thereof and
which (i) materfalty interfergs'with the ordinary conduct of business or (ii) has resulted or
could reasonably be-expected to result in a Material Adverse Effect. Trustor shall take
such action, employihg”attorneys, agreeable to Beneficiary, as may be necessary to
preserve Trustor's, the d Beneﬁcmry s rights affected thereby. If Trustor fails
or refuses to adequately or Vi sly «n the reasonable judgment of Beneficiary, defend
Trustor's, the Trustee's or Beneficiaryis rights to the Mortgaged Property, the Trustee or
Beneficiary may take such actiosi on behalf of and in the name of Trustor and at Trustor's
expense. Moreover, Beneficiai r the Trustee on behalf of Beneficiary, may take such
independent action in connection ey may m their dlscreuon deem propet,
including the right to employ 1ndependent-

ittorneys' fees incurred by Beneficiary
) n connection with the defense by
Beneficiary of any claims, demands or *litigati E
Property or the transactions contemplated in this D £ Trust shall bc paid by Trustor
as provided in Section 6.2 below,

nd security interest herein
nterest subject only to

(d) Trustor shall maintain and prese
created as a valid and perfected first priority Lien
Permitted Encumbrances.

34  Recording. Beneficiary shall promptly (at Trust

16



3.5  Records, Statements and Reports. Trustor shall keep proper books of record
¢count in which complete and correct entries shall be made of Trustor's transactions in
codrdanice with the method of accounting required in the Secured Obligations Documents and
ish or cause to be furnished to Beneficiary the reports required to be delivered pursuant
h Secured Obligations Document.

tion of Covenants from Credit Agreements. The covenants
e Mortgaged Property contained in Article VI and Article VH of
t and Article VI and Article VII of the Drop Down Credit
il and restated, each such covenant, together with all related
ns, being hercby incorporated into this Deed of Trust by
forth in this Section, and Trustor hereby agrees that Trustor
<Sovenants until Security Termination has occurred.

applicable to frusto" :
the Revolving Cred
Agreement are herek
definitions and ancillary
reference as though spcciﬁcall
shall perform and comply i

RTICLE IV

4.1 Events of Default. An t of Defau under and as defined in the Intercreditor

-urrence and during the continuance of
ecured Obligations Documents,
and the interest accrued on the

declare, among other amounts, the entire unpaid
Notes and the Loans (as such terms are defined in ¢
and payable, whereupon the same shall become imuy
protest, presentment, demand, notice of intent to acce
notice of any kind, all of which are hereby expressly wais

remedy provided to Beneficiary in this Deed of Trust or otherw
Agreements or any other Secured Obllgatlons Documents or any oth
instrument evidencing obligations owing from Trustor to any of the C

ARTICLE V

Beneficiary's Rights

5.1 Rights to Realty Collateral Upon Default.

(a) Operation of Property by Beneficiary. Upon the occurrence i
the continuance of any Event of Default, and in addition to all other rights of Berfeficia
except as limited by applicable law, Bencﬁcrary shall have the following rights
powers (but no obligation):

#5106795 17
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(i) To hold, use, administer, manage and operate the Realty Collateral
to the extent that Trustor could do so, and without any liability to Trustor in
connection with such operations; and

(ii)  Either in person or by agent, with or without bringing any action or
eding, or by a receiver appointed by a court, and without regard to the
acy of its security, to enter upon and take possession of the Realty Collateral
rt thereof, and exclude Trustor therefrom, and do any other acts which it
ssary or desirable to preserve the value, marketability or rentability of
‘Collateral, or part thereof or interest therein, increase the income

id expenses of operation and collection including reasonable
“the Secured Obligations, all in such order as Beneficiary

described herein, the collection of such Rents, and the application thereof as aforesaid,
shall not cure or waive any-E»
done in response to such Event

: Default or pursuant to such notice of default and,
notwithstanding the continuance’

possession of the Realty Collateral or the collection,

iof sale herein conferred. Beneficiary
ther entity to act on its behalf in

and during the continuance of
in. lieu of or in addition to

whether there is then pending any foreclosure here
Collateral, or (iii} for the enforcement of any other appropriate
and further, in lieu of the non-judicial power of sale her .
Property located in the State of Washington, the Trustee miay.pr
Jjudicial foreclosure of the Realty Collateral.

g sale of the Realty
‘@_ultable remedy;
| for Mortgaged

{c) Foreclosure by Private Power of Sale of Collateral. Up«a_
and during the continuance of any Event of Default the Trustee shall

different acldress for notice purposes. Any purchaser or purchasers will be prowded
a conveyance in accordance with applicable law in the State of Washington binding

18
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rustor and Trustor's successors and assigns. Except to the extent inconsistent with
applicable Law, the sale of a part of the Realty Collateral will not exhaust the power of
and sales may be made from time to time until all of the Realty Collateral is sold or
the Secured Obligations are paid in full.

Certain Aspects of Sale. Beneficiary will have the right to become the
at-any foreclosure sale and to credit the then outstanding balance of the

y ratify and confirm all legal acts that the Trustee may do in
ies and obligations under this Deed of Trust, and, subject to
irrevocably appoints Beneficiary to be the attorney-in-fact
d-0n behalf of Trustor to execute and deliver any deeds,
ts, assurances and notices which Trustor ought to
any and all such acts and things which Trustor
nants herein contained and generally to use the
#dll or any of the powers hereby conferred on Trustee.
> power of sale hereby given or by virtue of judicial
: tee or any public officer acting under
igally present or construcnvely in his

applicable law,
of Trustor and in th
transfers, conveyance
execute and deliver an

name of Trustor in the exer¢
Upon any sale, whether unde
proceedings, it shall not be ne
execution or by order of court, to ha
possession any of the Mortgaged Pro
purchaser or purchasers at such sale on
by such purchasers at such sale and if it Showld
actual delivery of such Mortgaged Property, th
Mortgaged Property shall pass to the purchase
as if the same had been actually present and del

the power of sale herein
oe~tp the purchaser or
purchasers, will not,
stee, be obligated
for any loss,

purchasers at any sale for its purchase money, and such pu

after paying such purchase money and receiving such receipt
to see to the application of such purchase money or be
misapplication or non-application thereof.

(H Effect of Sale. Any Trustee's foreclosure sale o
Collateral will operate to divest all right, title, interest, claim and de
either at law or in equity, of Trustor in and to the premises and the Real
and will be a perpetual bar, both at law and in equity, against Trus
successors or assigns, and against any and all persons claiming or who sf
claim all or any of the Realty Collateral sold by, through or under Trustor,
successors or assigns. Nevertheless, if requested by the Trustee so to do, Trusf
Jjoin in the execution and delivery of all proper conveyances, assignments and transfers &
the Property so sold. The purchaser or purchasers at such Trustee's foreclosure sal

19
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receive as incident to his, her, its or their own ownership, possession at the time
designated by statute of the Realty Collateral purchased and Trustor agrees that if Trustor
retains possession of the Realty Collateral or any part thereof subsequent to such sale,
r will be considered a tenant at sufferance of the purchaser or purchasers and will
to eviction and removal by any lawful means, with or without judicial
and all damages by reason thereof are hereby expressly waived by Trustor.
2's foreclosure sale shall perm1t Trustee in the manner and at the times

right, if any, of Trustor to direct the order in which such property is
of-several known lots or parcels), at publlc auction to the h1ghest

bidder, the puf
sale on terms d

to the extent permitted by applicable Washington Law.

to the purchaser a Trustee's deed conveying the Realty
' the Trustee's deed of any matters or facts shall be
ereof. Any person, including Beneficiary, may bid

all in accordance™w
Trustee shall execute

conclusive proof of the trut
at such sale. To the extent
virtue of this section, whethé & under the power of sale herein granted, by virtue of
judicial proceedlngs or of a judgment or decree of foreclosure and sale, Beneficiary may
bid for and acquire the Realty Collzteral or any. part thereof, and, in lieu of paying cash
therefor, may make settlement for the puf price by crediting upon the Secured
Obligations the net sales price, after deds om the expenses of the sale and the
cost of the action and any other sums which ciary is authorized to deduct under
this Deed of Trust.

(g)  Application of Proceeds. Except io the nt inconsistent with applicable
Law, the proceeds of any sale of the Realty Col} art thereof, whether under
the power of sale herein granted and conferred or by virfue oftidicial proceedings, shall
either be, at the option of Beneficiary, applied at; the timg pf receipt, or held by

Beneficiary in a cash collateral account as additional

law, now or hereafter in force, in order to prevent or hinder fthe
foreclosure of this Deed of Trust, the absolute sale of the Mortgaged Prg
the Realty Collateral, or the possession thereof by any purchaser at
pursuant to this Deed of Trust or pursuant to the decree of any court
_]urlsd]CthH and Trustor, for Trustor and all who may claim through or undef
hereby waives the benefit of all such laws and, to the extent that Trustor may lawt

so under any applicable Law, any and all rights to have the Mortgaged Prop
including the Realty Collateral, marshaled upon any foreclosure of the Lien herecf
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sold in inverse order of alienation. Trustor agrees that the Trustee may sell the
Mortgaged Property, including the Realty Collateral, in part, in parcels or as an entirety
ditected by Beneficiary.

Waiver of Notices, Appraisements, Reinstatement and other Rights.
y expressly waives to the ful] extent permitted by applicable Law , any and

, proceeds or income, and without affecting the liens or
A5 the part or parts of the Mortgaged Property, proceeds or

Personalty Collateral in accordanc
the Realty Collateral, or will have
Trust Beneficiary shall have the rig

the Personalty Collateral and make it availabi
Beneficiary which is reasonably convenient to
perishable or threatens to decline speedily in valu i
recognized market, Beneficiary will send Trustor reas le ngtice of the time and place of any
public sale or of the time afier which any private saices- disposition of the Personalty
Collateral is to be made. This requirement of sending réasc
notice is mailed, postage prepaid, to Trustor at the address de
such other address as has been designated as provided herein
time of the sale or disposition. In addition to the expenses of*retaki
sale, selling and the like, Beneficiary will be entitled to recoves

ection 6.12 hereof (or
10) days before the

and agrees that any disposition of all or a part of the Mortgaged Property m;
warranty of any kind whether expressed or implied.

5.3  Rights to Fixture Collateral Upon Default. Upon the occurrence dnd
continuance of any Event of Default, Beneficiary may elect to treat the Fixture Colk
either Realty Collateral or as Personalty Collateral (but not both) and proceed to exer
rights as apply to the type of Mortgaged Property selected.
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4 Certain_Remedies Related to Rents. After the occurrence and during the
ntinuance of an Event of Default, Beneficiary may by written notice to Trustor terminate
se to collect the Rents hereunder. Any Rents received by Trustor after such notice
sk be hefd; in trust for the benefit of Beneficiary, segregated from the other funds of Trustor,

#.paid over to Beneficiary, with any necessary endorsement. Trustor irrevocably
obligated to pay Rents to accept any notice from Beneﬁc;lary that Trustors

nd, following such notice, to follow the instructions of Beneficiary and
&f Trustor with respect to collecting the Rents, including instructions

tot, Beneficiary may enforce collection of any Rents, and adjust, settle,
=nayment thereof.

of Default, notify any account debtor to make payments
count debtors directly to verify information furnished by
ligation to preserve any rights against prior parties.

directly to Beneficiary a
Trustor. Beneficiary shalln

5.6  Costs and Expenses
incurred by Beneficiary (either by itAdi
appointed hereunder) in protecting ang

1l reasonable sums advanced or costs or expenses
r on its behalf by the Trustee or any receiver
rcing its rights hereunder shall constitute a demand
obligation owing by Trustor to Beneficiary as part of the Secured Obligations. Trustor hereby
agrees to repay such reasonable sums on ‘demand plus interest thereon at the Default Rate (a)
from the date of the advance or incurrence until re sement of Beneficiary if such reasonable
sums are advanced or costs or expenses areit iring the continuance of an Event of
Default, and (b) from the date of demand until' nt of Beneficiary if such reasonable

Default,

5.7  Set-Off. Trustor hereby irrevocably ati}
any time and from time to time upon the occurrence and d
Default, without prior notice to Trustor or any other Loan Pa
Trustor to the fullest extent permitted by law, to set off and a
special, time or demand, provisional or final) at any time held by,-at
time owing by, such Lender to or for the credit or the account of /Tsi
obligations owmg to such Lender under the Credit Agreements any

otice being waived by
_deposits (general or
indebtedness at any
ainst any and all
uwader any other

applicable deposit or indebtedness. Any such set-off shall be subject to the n
of Section 10.08 of each Credit Agreement; provided, however, that the faitw
notice shall not affect the validity of such set-off and application.

58 Redemption. Trustor acknowledges and agrees that there is ne
redemption in connection with a trustee's sale in the State of Washington.
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ARTICLE VI

Miscellaneous

uccessor Trustees. The Trustee may resign in writing addressed to
& removed at any time with or without cause by an instrument in writing

a succéssor
complying w

»may be appointed by Beneficiary by instrument of substitution
pphcable requirements of law, and in the absence of any
ter formality other than an appointment and designation in
nd designation will vest in the named successor Trustee all
rdstee in all of the Mortgaged Property and all of the rights,
ies and duties hereby conferred upon the Trustee. All
11 be deemed to refer 1o any successor Trustee from

powers, privilege
references herein to
time to time acting h

(b  Indemnifica 1€t
judgment or act done by ee in good faith, or be otherwise responsible or
accountable under any circums‘ €5 whatsoever, INCLUDING THE TRUSTEE'S OWN

:nt, document, or signature authorizing
ken by him hercunder, believed by
ived-by the Trustee shall, until used or
és for which they were received,
:* moneys (except to the extent
itv.for interest on any moneys

him in good faith to be genuine. All mot
applied as herein provided, be held in trust for
but need not be segregated in any manner fro
required by Law), and the Trustee shall hav
received by him hereunder. Except as prohibite
Trustee for, and indemnify and save the Trust
liability and expenses which may be incurred by
the Trustee's duties hereunder, INCLUDING THO T
OF THE TRUSTEE'S OWN NEGLIGENCE, but excl
expenses that are found by a final, non-appealable jud
competent jurisdiction to have been incurred as a result o _the
willful misconduct, Trustor's obligations under this Section 6
termination of this Deed of Trust, the payment in full of the Se
the termination of all obhgatlons of the L/C lssuers and the Lende

occurrence of Security Termination.

(c) Duties of Trustee. It shall be no part of the duty of the Trust
any recording, filing or registration of this Deed of Trust or any other instru
addition or supplemental hereto, or to see to the payment of or be under any duty
respect to any tax or assessment or other governmental charge which may be levig
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ssessed on the Mortgaged Property, any part thereof, or against Trustor, or to see to the
erformance or observance by Trustor of any of the covenants and agreements contained
1. Trustee shall not be responsible for the execution, acknowledgment or validity of

legal matters on the advice of counsel. Trustee shall not incur any
ereunder except for his own willful misconduct; and the Trustee shall
i on any instrument, document or 51gnature authorlzmg or supportmg

by Beneficiary or Trustee. Each and every covenant of Trustor

edvenants of whatsoever kind or nature contained in this Deed
it direttly or on its behalf by the Trustee or any receiver
“obligated to, make advances to perform the same on
to gepay such sums and any reasonable attorneys' fees
d_plus interest thereon from the date of the advance
Default Rate. In addition, Trustor hereby agrees to
reasonable attorney's fees incurred by Beneficiary or
‘ uant to, or allowed by, the terms of this

vance by Beneficiary or the Trustee
tively, at the Default Rate. Such
ay, pursuant to the terms and

6.3 Termination. If Security Termination h
Property (to the extent not sold pursuant to the terms hereof)
estate, right, title and interest of the Trustee and Beneficiary
Beneficiary in such case shall, upon the request of Trustor and-thé paymént by Trustor of all
reasonable attorneys' fees and other expenses, deliver to Trystor proper instruments
acknowledging satisfaction of this Deed of Trust.

6.4  Renewals, Amendments and Other Security. Without
Trustor, renewals and extensions of the written instruments constituting pa
Obligations may be given at any time and amendments may be made to agmem
any part of such written instruments or the Mortgaged Property. Beneficiary 1
other security for the Secured Obligations without notice to or consent of
acceptance of this Deed of Trust by Beneﬂcnary shall not waive or impair any cthe
Beneficiary may have or hereafter acquire to secure the payment of the Secured Obl
shall the taking of any such additional security waive or impair the Lien and securit
herein granted. The Trustee or Beneficiary may resort first to such other security or
thereof, or first to the security herein given or any part thereof, or from time to time to either or
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gven to the partial or complete abandonment of either security, and such action will not be
er.of any rights conferred by this Deed of Trust. This Deed of Trust may not be amended,
-or, mpodified except in a written instrument executed by both Trustor and Beneficiary
ng in accordance with Section 4.02 of the Intercreditor Agreement).

/ to be and may be enforced from time to time as an assignment, chattel
mortgag: eed of trust, financing statement, real estate mortgage, or security
agrecment, and i

law, AS A

RESPECT TO FIXT
PROPERTY. This
records of the county br.
Fixture Collateral is lotat
appropriate office of the st
request, Trustor shall execut
Collateral, which financing statém
other appropriate office of the cou
other location permitted or require
Commercial Code. In addition, Tru

ot Beneficiary's security interest under the Uniform
hereby irrevocably authorizes Beneficiary and any

without the signature of Trustor where permj
perfection of any security interest granted un
reproduction of this Deed of Trust shall be sufficien

aw, in order to perfect or maintain the
deed of Trust. A photographic or other
statement.

6.6  Unenforceable or Inapplicable Provisions. If any term, covenant, condition or
provision hereof is invalid, illegal or unenforceable i t,.the other provisions hereof
will remain in full force and effect and will be liberally ¢ “favor of the Trustee and
Beneficiary in order to carry out the provisions hereof.

6.7  Rights Cumulative. Each and every right, pow

. herein given to the
Trustee or Beneficiary will be cumulative and not exclusive, and ea

sright, power and

time and as often and in such order as may be deemed expedient by
as the case may be, and the exercise, or the beginning of the exercise, of

time to ttme by instrument in writing by Beneficiary (acting in accordance with Section
the Intercreditor Agreement), be waived to such extent and in such manner as the Triiste
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en ﬁé*.’fiary may desire, but no such waiver will ever affect or impair either the Trustee's or
ciary's rights hereunder, except to the extent specifically stated in such written instrument.

are identical except theg' Jfo faci
of Exhibit A hereto which d

accordance with the laws of the

or permitted to be given by Trustor, Beneficiary or
set forth in the Intercreditor Agreement and shall be

6.12 Notice. All notice
the Trustee shall be made in the m
addressed as follows:

Trustor:

Attention:
Facsimile:

Beneficiary: . N.A, !
900 West Trade St., 6™ Floor
Mail Code: NC1-026-06-03
Charlotte, North Carolina 28255
Attention: Cindy Jordan
Facsimile: 214-290-9507

Trustee: First American Title Insurance Company
818 Stewart Street, Suite 800
Seattle, Washington 98101
Attention: Donna St. George
Facsimile: 866-678-0593

Any notices to be given to Trustee shall also be delivered to Beneficiary.

6.13 Condemnation. Subject to the provisions of the Secured Obligations Dcg
and any express exceptions contained therein, all awards and payments heretofore and heregf]
made for the taking of or injury to the Mortgaged Property or any portion thereof whether spch
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r injury be done under the power of eminent domain or otherwise, are hereby assigned,
be paid to Beneficiary. Beneficiary is hereby authorized to collect and receive the

iary free and clear of any encumbrances of any kind or nature whatsoever.
ayment may, at the option of Beneficiary, be retained and applied by
went of attorneys' fees, costs and expenses incurred in connection with the
or payment toward payment of all or a portion of the Secured
w0t the Secured Obligations are then due and payable, or be paid over
“for the purpose of altering, restoring or rebuilding any part of the
aay, have been altered, damaged or destroyed as a result of any such
Mortgaged Property.

wholly or in };ar't to
Mortgaged Property,
taking, or other injury

successors and permltted
Obligations Documents.

6.15
Trust are inserted for convenience o'
Trust or used in its interpretation.

6.16  Usury Not Intended. It is
and performance of this Deed of Trust, the Cred:

Documents to contract in strict compliance wit
Obligations including such applicable usury lam

ents and the other Secured Obligations
le usury laws governing the Secured

all charges which constitute interest under such laws that are c
under this Deed of Trust, the Credit Agreements and the other Se

rate permitted by applicable law, then such excess shall be deemed "
Beneficiary shall credit the same on the principal of the Secured Obhgatlon
Obligations shall have been paid in full, refund said excess to Trustor).
maturity of the Secured Obligations is accelerated by reason of any efectlon
resulting from any Event of Default, or in the event of any required or permitted-,
then such consideration that constitutes interest may never include more than the maxi
usurious rate permitted by applicable law and excess interest, if any, provided for in th

automatically as of the date of such acceleration and prepayment and, if theretofore paid, shall be
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dited on the Secured Obligations or, if the Secured Obligations shall have been paid in full,
ed-to Trustor. In determining whether or not the interest paid or payable under any
tingencies exceeds the maximum non-usurious rate permitted by applicable law,
tor and leneﬁcnary shall to the max1mum extent permmed under applicable law amortize,

unts considered to be interest under applicable law of any kind contracted
or reserved in connection with the Secured Obligation.

Trustor hereby represents, warrants and covenants to

pérmitted by fraudulent conveyance, fraudulent transfer and

emmeﬂ’tal Authority applicable to Trustor, Accordingly,
ontained in this Deed of Trust in any other agreement
h the payment of any of the Secured Obligations, the
«Trustor's interests in any of its Property pursuant
1 18 i aggregate amount equal to the largest amount that
would not render Trustor's obligations hereunder or the Liens and security interest granted to
Beneficiary hereunder subject to avoidaince under Section 548 of the United States Bankruptcy
Code or any comparable provision of any other ap e Law.

other similar Law of anys
notwithstanding anything to t
or instrument executed in connectiy
amount of the Secured Obligations
to this Deed of Trust shall be limit

anification, release and assumption
ie whether or not the losses, costs,
T the gross, active, passive, or
anified party. Each of parties
negligence rule and is

6.19 Express Negligence Rule.

hereto acknowledges that this statement complies
conspicuous.

6.20 Time of the Essence. Time is of the essenc:
every obligation under this Deed of Trust.

6.21 Financing Statement and Utility Security Instrum
Trust may be filed as provided in Chapter 9a of the UCC, to assu

granted by this Deed of Trust are perfected. In this connection, this instr
to a filing officer under the UCC to be filed in the real estate records™
records as a financing statement covering fixtures.

6.22  Continuing Liens. The execution and delivery of this Deed
effect a novation of the Existing Deed of Trust but shall be, to the fullest extent
amendment, restatement, modification, renewal, confirmation and extension of stgh
Deed of Trust, and the liens, security interests and other interests in the Mortgaged ;
defined in the Existing Deed of Trust) granted under the Existing Deed of Trust are and s
remain legal, valid, binding and enforceable with regard to such Mortgaged Property
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¢ hereby acknowledges and confirms the continuing existence and effectiveness of such
ecyrity interests and other interests in the Mortgaged Property granted under the Existing
st, and further agrees that the execution and delivery of this Deed of Trust, the
the Credit Agreements, and the other Secured Obligations Documents shali not in
e, diminish, impair, reduce or otherwise affect such liens, security interests and
Mortgaged Property granied under the Deed of Trust.

[SIGNATURE PAGES FOLLOW]
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WASHINGTON NOTICE:

RAL AGREEMENTS AND ORAL COMMITMENTS TO LOAN MONEY, TO

"CREDIT, OR TO FORBEAR FROM ENFORCING PAYMENT OF A DEBT
ENFORCEABLE UNDER WASHINGTON LAW,

of January 24, 2016.

TRUSTOR:

S/OPERATIONS LLC

/

THE STATE 04( (15
COUNTY oph YOw~

,pn The foregoing instrument was d_

10 M Andasmy, , the Vrpsicden b

Delaware limited llablhty company, on behalf of

S W Amm{;z
3 5 ry Bubtic, State of Texas
L 5‘ NCK?VVCommissmn Expires

S repruary 22, 2017

Signature Page to Amended and Restated Deed of Trust (Washington)



EXECUTED as of January\ \ , 2016.

BENEFICIARY':

BANK OF AMERICA, N.A,
as Collateral Agent

r e
By: C/\ ‘ L'\
Cindy Jofdan
Assistant Vice President

THE STATE OFNocty Cacehy,
§
COUNTY oF edsientnc,  §

The foregoing instrument was acknowledge
Jordan, the Assistant Vice President of BANK ¢
behalf of said national association.

e me this January 3 7, 2016 by Cindy
ERICA, N.A., a national association, on

Given under my hand and official seal this J;

[NOTARIAL SEAL] the State of

JESSICA C HUNNICUTT
” - orth Carolina
Mecklenburg Co., N
"y C:cmmiSSI'm Exphres August 5, 2020

Signature Page to Amended and Restated Deed of Trust (Washington)



EXHIBIT A

DESCRIPTION OF REALTY COLLATERAL

2, SECTION 2
NORTHWEST

FROM THE SECTION €OR; GMMON TO SECTIONS 28/29/32/33, TOWNSHIP 35
NORTH, RANGE 2 EAST, ' SECTION CORNER BEING MARKED BY A 3 4
INCH DIAMETER ALUM RKED DEPT. OF NATURAL RESOURCES,
WASHINGTON T35N R2E S28;8 , 533 PLS 31444, 2000;

THENCE NORTH 02°46’0% 14.35 FEET TO A POINT;
THENCE NORTH 06°03°23" WEST 56.08 FEET TO A POINT;

TO A POINT;

THENCE NORTH 02°30°04" EAST 401.0

THENCE NORTH 08°19°57" WEST 10
SOUTHERLY RIGHT OF WAY OF MARCH’

¥ TO A POINT ON THE
K N

THENCE ALONG SAID SOUTHERLY RIGHT OF W/
157.95 FEET TO A POINT; =

, NORTH 78°06’59" EAST

THENCE NORTH 79°10°59" EAST 219.07 FEET TG

OINT OF CURVATURE:

THENCE ALONG THE ARC OF A 708.56 FOOT RAPIUIS CURV
THROUGH A CENTRAL ANGLE OF 10°55°00", (THE CHORD BEXG NORTH 84°38°29"
EAST 134.80 FEET) HAVING AN ARC LENGTH OF 135.00 FEET TO A-PGINT OF

COMPOUND CURVATURE;

THENCE ALONG THE ARC OF A 146.02 FOOT RADIUS CURY
THROUGH A CENTRAL ANGLE OF 48°12°30", (THE, CHORD BEING S§0)
EAST 119.26 FEET) HAVING AN ARC LENGTH OF 122,86 FEET TO A PQ
COMPQUND CURVATURE; '

THENCE ALONG THE ARC OF A 197.27 FOOT RADIUS CURVE TO TE
THROUGH A CENTRAL ANGLE OF 36°05°00", (THE CHORD BEING SOUTH 23
EAST 122.19 FEET) HAVING AN ARC LENGTH OF 124.24 FEET TO A POINT O
TANGENCY, AND BY DIRECTIONAL CHANGE, SAID SOUTHERLY RIGHT OF WA
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MING THE WESTERLY RIGHT OF WAY OF SAID MARCH’S POINT ROAD;
CE SOUTH 05°36°31" EAST 121.02 FEET TO A POINT;

THENCE SOUTH 02°43°01" EAST 311.35 FEET TO A POINT TQ A POINT OF

THENCE
THROUGHAC
WEST 130.3%

GNG THE ARC OF A 1121.28 FOOT RADIUS CURVE TO THE RIGHT,
AL ANGLE OF 06°40°00", (THE CHORD BEING SOUTH 00°36°59"
HAYING AN ARC LENGTH OF 130.47 FEET TO A POINT OF

TANGENCY;
THENCE 9" WEST 146.56 FEET TO A POINT OF CURVATURE;
THENCE ALONG THE RC OF A 741,78 FOOT RADIUS CURVE TO THE LEFT,

THROUGH A CENTRAL“ANGLE QF 13°22°00", (THE CHORD BEING SQUTH 02°44°01"
EAST 172.66 FEET) HAV N ARC LENGTH OF 173.05 FEET TO A POINT OF
COMPOUND CURVATU

THENCE ALONG THE A A 34991 FOOT RADIUS CURVE TO THE LEFT,
THROUGH A CENTRAL ANGL “16", (THE CHORD BEING SOUTH 15°30°39"
EAST 180.45 FEET) HAVING AN ARC-LENGTH OF 180.79 FEET TO A POINT OF
COMPOUND CURVATURE;

THENCE ALONG THE ARC OF A 984
THROUGH A CENTRAL ANGLE OF 00°20:3°
EAST 5.91 FEET) HAVING AN ARC LENGTH EET TO A POINT OF NON
TANGENCY, AND POINT OF INTERSECTIO HE WESTERLY STRIP OF A 60.00
FOOT RIGHT OF WAY GRANTED PER RIGHT OFWAY DEED RECORDED
SEPTEMBER 1, 1966, IN VOLUME 357, PAGE 775,.S '¢COUNTY DEED RECORDS;

OOT RADIUS CURVE TO THE LEFT,
"(THE CHORD BEING SOUTH 18°46°48"

THENCE LEAVING SAID WESTERLY 50.00 F
CONTINUING ALONG SAID 60.00 FOOT RIGHT OF WA
FEET TO A POINT;

68.06 FEET TO A POINT;
THENCE SOUTH 67°00°09" WEST 38.38 FEET TO A POINT:
THENCE SOUTH 77°52°56" WEST 32.60 FEET TO A POINT;

THENCE NORTH 12°07°04" WEST 18.25 FEET TO A POINT;

THENCE NORTH 87°27°24" WEST 631.02 FEET TO A POINT TO A PO
CURVATURE;

THENCE ALONG THE ARC OF A 23.00 FOOT RADIUS CURVE TO THE RIGH
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QUGH A CENTRAL ANGLE OF 90°13°31", (THE CHORD BEING NORTLH 42°20°39"
32.59 FEET) HAVING AN ARC LENGTH OF 36.22 FEET TO A POINT OF
ENCY AND THE POINT OF BEGINNING;

LELS OF LAND BEING LOCATED WITHIN GOVERNMENT LOT 1,

SECTION
32, TOWNSHIP 35
SKAGIT COUNTY,
WASHINGTON, BEI
"AREA T-2"

AND "LPG LOADING KA
ROPANE TERMINAL AREA
BEGINNING AT A POINT BEARI H 02°53° 32" EAST 2472.20 FEET ALONG
THE SECTION
LINE COMMON TO SAID SECTIO
EAST, WM.,
AND NORTH 87°06°44" WEST 1003.59 |
TO
SECTIONS 28/29/32/33, TOWNSHIP 35 NOR:
CORNER

BEING MARKED BY A 3 % INCH DIAMETER ALU AP MARKED DEPT. OF
NATURAL
RESOURCES, WASHINGTON T35N R2E $28, 29, $3
OF ‘
BEGINNING ALSO BEING A POINT WESTERLY BOUNI HAT AREA
DESCRIBED IS SAID ,
MEMORANDUM OF GROUND LEASE, TENANT’S OPTION ASE: RIGHT OF
RIGHT OF :

FIRST REFUSAL AND OPTION AGREEMENT, RECORDED A
NUMBER

201301080048;

THENCE ALONG SAID WESTERLY BOUNDARY, NORTH 86°53°09
TO A POINT;

THENCE NORTH 07°58°01" WEST 8.04 FEET TO A POINT;
THENCE NORTH 42°26°45" WEST 14.46 FEET TO A POINT;
THENCE NORTH 89°52°37" WEST 16.40 FEET TO A POINT;
THENCE LEAVING SAID WESTERLY BOUNDARY, NORTH 00°48°14" EAST
TO A

POINT;

THENCE NORTH 89°11°46" WEST 90.25 FEET TO A PQINT;

8 AND 29, TOWNSHIP 35 NORTH, RANGE 2
“THE SECTION CORNER COMMON

2 EAST, WM., SAID SECTION

444, 2000, SAID POINT
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NCE SOUTH 60°46°46" WEST 24,78 FEET TO A POINT;
CENORTH 52°32°10" WEST 33.62 FEET TO A POINT ON THE EASTERLY RIGHT

0 FEET FROM WHEN MEASURED AT RIGHT ANGLES TO THE

56" EAST 57.60 FEET TO A POINT;

THENCE NGR’ 9" EAST 450.89 FEET TO A POINT;

THENCE LEAVING-S
FEETTO A
POINT OF NON-TA:
THENCE ALONG T
THROUGH A
CENTRAL ANGLE OF THE CHORD BEING NORTH 55°13°56" EAST 172.63
FEET) .

HAVING AN ARC LENGT
THENCE SOUTH 87°01°16" EAST,
THENCE SQUTH 41°53°19" EAST
THENCE SOUTH 86°27°44" EAST*
THENCE SOUTH 26°35°07" WEST
POINT
ALSO BEING A POINT OF CURVATURE;

FEET TO A POINT OF TANGENCY;
3 FEET TO A POINT,;

5 FEET TO A POINT;
4 FEET ON SAID WESTERLY BOUNDARY, SAID

FOOT RADIUS
CURVE TO THE RIGHT, THROUGH A CENT
BEING SOUTH

30°01°17" WEST 140.24 FEET) HAVING AN ARC 140,33 FEET TO A POINT
OF
TANGENCY;
THENCE SOUTH 33°27°26" WEST 221.44 FEET TO A PO!
THENCE SOUTH 64°59°14" WEST 12.30 FEET TO A POIN
THENCE SOUTH 03°43°39" WEST 18.74 FEET TO A POIN
THENCE SOUTH 47°33°57" WEST 8.19 FEET TO A POINT:
THENCE NORTH 89°12'10" WEST 7.74 FEET TO A POINT;
THENCE SOUTH 16°34'12" WEST 3.31 FEET TO A POINT OF N
CURVATURE;

THENCE ALONG THE ARC OF A 95.00 FOOT RADIUS CURVE TO T
THROUGH A

CENTRAL ANGLE OF 21°55°06", (THE CHORD) BEING SOUTH 27°31°45"
FEET)
HAVING AN ARC LENGTH OF 36.34 FEET TO A POINT OF TANGENCY:;
THENCE SOUTH 38°29°18" WEST 148.86 FEET TO A POINT;

THENCE SOUTH 71°03°58" WEST 22.10 FEET TO A POINT;

THENCE SOUTH 20°08°39" WEST 38.30 FEET TO A POINT;
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NORTH 63°04°10" WEST 18.24 FEET TO A POINT;
LCE.SOUTH 55°20°50" WEST 22.71 FEET TO A POINT,
OUTH 48°19°07" WEST 199.32 FEET TO A POINT OF CURVATURE;

AREA T-2 (ANACOGH TRUCK/PROPANE TERMINAL AREA)

BEGINNING AT A.
SECTION

LINE COMMON TO
EAST, WM.,

AND NORTH 82°24°54" W
TO
SECTIONS 28/29/32/33, TOWNSH
CORNER
BEING MARKED BY A 3 ¥4 INCH'
NATURAL

RESOURCES, WASHINGTON T35N R2E $28, $29,.832, $33 PLS 31444, 2000;
THENCE SOUTH 43°15°51" WEST 46.69 FEET ;

THENCE SOUTH 69°34°39" WEST 93.08 FEET
THENCE NORTH 84°45°44" WEST 120.27 F
THENCE NORTH 67°26°45" WEST 80.26 FE
BOUNDARY OF

RING NORTH 02°53°32" EAST 2661.76 FEET ALONG THE

CT]ONS 28 AND 29, TOWNSHIP 35 NORTH, RANGE 2

718 FEET FROM THE SECTION CORNER COMMON
5 NORTH, RANGE 2 EAST, W.M,, SAID SECTION

ETER ALUMINUM CAP MARKED DEPT, OF

OPTION TO
PURCHASE; RIGHT OF RIGHT OF FIRST REFUSAL
RECORDED AS

AUDITORS FILE NUMBER 201301080048;

TO A POINT;
THENCE NORTH 32°03°51" EAST 91.66 FEET TO A POINT;
THENCE NORTH 28°39°47" EAST 73.64 FEET TO A POINT;
THENCE NORTH 30°59'34" EAST 236.70 FEET TO A POINT;
THENCE NORTH 25°27°42" EAST 694.97 FEET TO A POINT;
THENCE LEAVING SAID EASTERLY BOUNDARY, SOUTH §7°01°06'
FEET TO A

POINT;

THENCE SOUTH 24°55°59" WEST 309.47 FEET TO A POINT;
THENCE SOUTH 23°06°04" WEST 270.16 FEET TO A POINT;
THENCE SOUTH 22°57°59" WEST 178.12 FEET TO A POINT,;
THENCE SOUTH 18°46°41" WEST 79.22 FEET TO A POINT,

THENCE SQUTH 11°51°11" WEST 248.29 FEET THE POINT OF BEGINNING;
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OADING RACKS AREA
¢ AT A POINT BEARING NORTH 02°53°32" EAST 1330.90 FEET ALONG THE
ON TO SAID SECTIONS 28 AND 29, TOWNSHIP 35 NORTH, RANGE 2

*12" WEST 757.58 FEET FROM THE SECTION CORNER COMMON
TO * '

SECTIONS 28/
CORNER <.
BEING MARKED BY
NATURAL .
RESOURCES, WA
2000;

OWNSHIP 35 NORTH, RANGE 2 EAST, W.M,, SAID SECTION
4 INCH DIAMETER ALUMINUM CAP MARKED DEPT. OF

{F35N R2E $28, §29, §32, $33 PLS 31444,

THENCE NORTH 87°4
OF THAT AREA
DESCRIBED IS SAID MEM
PURCHASE;

RIGHT OF RIGHT OF FIRST REE
AUDITORS FILE
NUMBER 201301080048,
THENCE ALONG SAID EASTERLY
POINT;

THENCE NORTH 02°49°52" EAST 268.66 T
THENCE NORTH 86°57°37" WEST 9.56 TO
THENCE NORTH 03°02°23" EAST 32.76 TO A*R0).
THENCE SOUTH 86°57°37" EAST 445 TO A POINF
THENCE NORTH 03°02°23" EAST 175.70 TO A POT
THENCE NORTH 86°57°37" WEST 4.66 TO A POINF;,
THENCE NORTH 03°02°23" EAST 23.35 TO A POINT;
THENCE SOUTH 86°57°37" EAST 9.51 TO A POINT;
THENCE NORTH 03°02°23" EAST 215.61 TO A POINT;
THENCE NORTH 86°57°37" WEST 9.94 TO A POINT;
THENCE NORTH 03°02'23" EAST 23.36 TO A POINT;
THENCE SOUTH 86°57'37" EAST 92,94 TO A POINT;
THENCE NORTH 03°02°23" EAST 188.41 TO A POINT;
THENCE NORTH 86°57°37" WEST 9.79 TO A POINT;
THENCE NORTH 03°02°23" EAST 22.87 TO A POINT;
THENCE SQUTH 86°57°37" EAST 9.85 TO A POINT;
THENCE NORTH 14°30°48" EAST 165.26 TO A POINT;
THENCE NORTH 27°02°07" EAST 8§9.90° TO A POINT;
THENCE NORTH 45°47'17" EAST 30.10 TO A POINT;
THENCE NORTH 65°05°46" EAST 49.52 TO A POINT;
THENCE LEAVING SAID EASTERLY BOUNDARY, NORTH 81°10’11" EAST 30.
POINT:

THENCE SOUTH 89°10°11" EAST 39.80 TO A POINT,;

106.79 FEET TO A POINT EASTERLY BOUNDARY
“OF GROUND LEASE, TENANT'S OPTION TO

) OPTION AGREEMENT, RECORDED AS

JUNDARY RTH 86°10°11" WEST 64.79 TO A
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NEE SOUTH 88°09°27" EAST 138.60 TO A POINT:
CE, SOUTH 05°28°49" WEST 207.14 TO A POINT;
OUTH 81°39°33" EAST 83.24 TO A POINT;
UTH 02°43°22" EAST 125.56 TO A POINT;
TH 87°42°18" EAST 198.20 TO A POINT;
5°33°35" WEST 126.24 TO A POINT;
47°02°54" WEST 201,71 TO A POINT;
©39°02" WEST 69.62 TO A POINT;
507" WEST 169.20 TO A POINT:
487" WEST 39.56 TO A POINT;
'WEST 25.27 TO A POINT;
WEST 30.16 TO A POINT;
T 669.40 TO THE POINT OF BEGINNING.

THENCE SO
THENCE SOUTH 56°;
THENCE NORTH 87°05
THENCE SOUTH 02°
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EXHIBIT B
PERMITTED ENCUMBRANCES

ands have been reclassified for tax purposes, notice of which is given by instrument

oréhange in

Reclassified

A portion of

perty subject to said tax classification was removed therefrom
uditor’s File No. 201412020029.

General and speci
not vet due or payab

Recorded: November 8, 1982 -
Auditor's No.: 8211080043

Regarding: Shoreline Variance Pe Na
Reference is hereby made to the record

particulars of said notice/agreement,

Regulatory Notice/Agreement that may
affecting the subject property:

pants, conditions and restrictions

Recorded: January 11, 1983
Auditor's No.: 8301110018
Regarding: Variance Permit No. V-82-004
Reference is hereby made to the record for the full p

Regulatory Notice/Agreement that may include covenant
affecting the subject property:

Recorded: April 25, 1984
Auditor's No.: 8404250026
Regarding: Shoreline Substantial Development Permit No. 6-84
Affects: Portion of subject property in Section 21

Regulatory Notice/Agreement that may include covenants, conditions an
affecting the subject property:

Recorded: May 25, 1990
Auditor's No.: 9005250047
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egarding: Shoreline Substantial Development/Conditional Use Permit
Application No. §-90
figets: Portion of subject property in Section 21
ence is hereby made to the record for the full particulars of said notice/agreement.

affecting the subje

Recorded: January 24,
Auditor's No.: 2013012400
Regarding: Protected Critic
Affects: Portion of subject pr:

Reference is hereby made to thé.record for the full particulars of said notice/agreement.

Regulatory Notice/Agreement that ma
affecting the subject property:

venants, conditions and restrictions

Recorded: October 15, 2012
Auditor's No.: 201210150075
Regarding: Protected Critical Areas
Affects: A portion of the subject property

Reference is hereby made to the record for the full pa id notice/agreement.
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