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

DEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS, SFCURI"IY
NT AND FIXTURE FILING (this “Deed of Trust”) is made as of this _| l —day
v SHI OWNER, LLC, a Delaware limited liability company, having its
“business at ¢/o Schwartz, Kales Accountancy Corp., 6310 San Vicente
Boulevard,”Suite 250, Los Angeles, California 90048, as trustor (“Trustor”) to FIRST
AMERICAN TF NSURANCE COMPANY, a Nebraska corporation, having an address
of 101 Mission 8 ite 1600, San Francisco, California 94105, as trustee (“Trustee”), for
the benefit of GE “ MERICAN CAPITAL CORPORATION, a Maryland corporation,

Y all Street, 10th Floor, New York, New York 10005, as beneficiary
andfor assigns, “Beneficiary”).

having an address at 60
(together with its sucogst

WITNESSETH:

A. This Deed en to secure a loan (the “Loan”) in the principal sum of
NINETEEN MILLION NINE-] )RED FIFTY THOUSAND AND 00/100 DOLLARS
($19,950,000.00) or so much”the 4 dnay be advanced pursuant to that certain Loan
Agreement dated as of the date heregt be | Trustor and Beneficiary (as the same may be
amended, restated, replaced, supplem tﬁd . therwise modified from time to time, the “Loan
Agreement”), and evidenced by that wPromissory Note dated the date hereof made by
Trustor to Beneficiary (such Note, t er with all extensions, renewals, replacements,
restatements or modifications thereof, being hercinafter referred to as the “Note”). Capitalized
terms used herein without definition shall hdve the m s ascribed to such terms in the Loan
Agreement.

B. Trustor desires to secure the payme:
Loan together with all interest accrued and unpaid ther
Prepayment Fee) due to Bencficiary in respect of th
“Debt”) and the performance of all of its obligations un
the other Loan Documents,

satanding principal amount of the
all other sums (including the
the Loan Documents (the
he Loan Agreement and

Trustor in favor of Beneficiary delivered in connection with this Deed of
be amended, restated, replaced, supplemented or otherwise modified fro
“Assignment of Leases™), including the rights, remedies, obligations, ¢
agreements, indemnities, representations and warranties of the parties theg
incorporated by reference herein as though set forth in full and shall be conside
Deed of Trust,

NOW THEREFORE, in consideration of the making of the Loan by Benefic
covenants, agreements, representations and warranties set forth in this Deed of Trust;
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ARTICLE L

GRANTS OF SECURITY

.01 Trust Property. Trustor does hereby inevocab]y mortgage, grant,
dge assign, warrant, tlansfet and convey unio Trustee, in trust for the benefit of

hereafter acquired by Try
Land and all additional

1 buildings, structures, fixtures, additions,
epans replacements and improvements now or
ively, the “Improvements™),

(¢}
enlargements, extensions, modifi
hereafter erected or located on the 1.

ents, rights-of-way or use, rights, sirips and gores of
ghts watel _Water courses, water rights and powers,
s, titles, interests, privileges, liberties,
y nature whatsoever, in any way
and and the Improvements and the
and lying in the bed of any street,

road or avenue, opened or proposed, in front of or ad
and all the estates, rights, titles, interests, dower and
curtesy, property, possession, claim and demand whats:
Trustor of, in and to the Land and the Improvements and év
appurtenances thereto,

wer, curtesy and rights of
law and in equity, of
parcel thereof, with the

therein (including, but not limited to, all machinery, equipment, furnishin|
processing and other office equipment now owned or hereafter acquired
all additions, substitutions and replacements of any of the foregoing

any property belonging to Tenants under Leases except to the extent that Trustor §h
right or interest therein;
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‘ (H Fixtures, All Equipment now owned, or the ownership of which is
acquired, by Trustor which is so related to the Land and Improvements forming part of
ty that it is deemed fixtures or real property under the law of the particular state in
pipment is located, including, without limitation, all building or construction
ed for construelion reconstluction alteration or repaif of or installation on the

and samtary sewer facilities, unllty lines and equ1pment
tly with others, and, if owned Jomtly, to the extent of
ériutilities whether or not situated in easements, all water

tanks, water supply, water‘"
structures, together with all ac
substitutions for any of the foregs
Notwithstanding the foregoing, “Fi
entitled to remove pursuant to Leases
interest therein;

ontract rights, accounts, accounts
t all other personal property of any
the provisions of the Uniform
r owned by Trustor and WhJch

s thereof (collectively, the
nd to any of the Personal

replacements and substitutions thereto or therefor and 'th
“Personal Property’), and the right, title and interest o
Property which may be subject to any security interests, a
Code, as adopted and enacted by the state or states where
amended from time to time, the “Uniform Commercial Code

Implovements and every modlﬁcatlon amendment or other agreement relatin gases,
subleases, subsubleases, or other agreements entered into in connection K
subleases, subsubleases, or other agreements and every guarantee of the peffei
observance of the covenants, conditions and agreements to be performed and obse
other party thereto, heretofore or hereafter entered into, whether before or after the f’rl_ g by or
against Trustor of any petition for relief under 11 U.S.C. §101 et seq., as the same™

3
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ded from time to time (the “Bankruptcy Code”) (collectively, the “Leases”), and all right,
d interest of Trustor, its successors and assigns, therein and thereunder, including, without

e.mnatlon Awards All awalds or payments, including 1nterest

All proceeds in respect of the Property under any
wcluding, without limitation, the right to receive and

apply the proceeds of any insur
10 the Property;

(k)  Tax Certiorari.
reduction in Taxes or Other Charges

, certificates, instruments,
nts, now or hereafter entered
he use, occupation,
d any Improvements
bereof and all right,

or respecting any business or activity conducted on the Land anc
title and interest of Trustor therein and thereunder, including, wit
the happening of any default hereunder, to receive and collect any
thereunder;

(n) Intellectual Property. All tradenames, trademarks
copyrights, goodwill, URLs or other online media, books and records and
intangibles relating to or used in connection with the operation of the Property;

() Accounts. All reserves, escrows and deposit accounts
Trustor with respect to the Property, including, without limitation, all accounts e
maintained pursuant to the Loan Agreement, the Cash Management Agreement, the

4
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unt Agreement or any other Loan Document, together with all deposits or wire transfers
& such accounts, and all cash, checks, drafts, certificates, securities, investment property,
sets, instruments and other property held therein from time to time, and all proceeds,

nerals. All minerals, crops, timber, trees, shrubs, flowers and
- hereafter located on, under or above Land;

. . ®
limitation, proceeds @
other claims, or otherwi

(s) 4. ~Any and all other rights of Trustor in and to the items set

AND, without limiting any of th
by applicable law, Trustor expressly
the portion of the Pmperty which

isions of this Deed of Trust, to the extent permitted
Beneficiary, as secured party, a security interest in

Section 1.02 Assignment of Rents. Tru
assigns to Beneficiary all of Trustor’s right, title and
Leases and Rents; it being intended by Trustor that
perfecied and choate assignment upon recording pursu =
subject to the terms of the Assignment of Leases, the Cash Ma
7.013) of this Deed of Trust, Beneficiary grants to Trustor a revy
use and enjoy the Rents, Trustor shall hold the Rents, or a portis
al] current sums due on the Debt, for use in the payment of such sum

Section 1.03 Security Agreement. This Deed of Trust is both.g
and a “security agreement” within the meaning of the Uniform Commerci
includes both real and personal property and all other rights and interest

may be subject to the Unlform Commewlal Code (said portion of the Property so sti:b};: { f
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iform Commercial Code being called the “Collateral”). If an Event of Default shall occur
ontinuing, Beneficiary, in addition to any other rights and remedies which it may have,
ve-and may exercise immediately and w1thout demand, any and all ughts and rcmedxes

clahty of the foregoing, the right to takc possession of the Collateml or any part
ake such other measures as Beneficlary may deem necessary for the care,
servation of the Collateral. Upon request or demand of Beneficiary after the
isig the continuance of an Event of Default, Trustor shall, at its expense,
gral*and make it availablc to Beneficiary at the Land. Trustor shall pay to

assemble the Cail
Beneficiary on
incurred or pa‘id
rights hereunder with
an Event of Default, noticeof sale, disposition or other intended action by Beneficiary with
respect to the Collat
Business Days prior to
Loan Agreement, constitiafe
Collateral, or any part ther
by Beneficiary to the payme
discretion shall deem proper.
on page one hereof and the addres
hereof,

) .‘ place of business of Trustor (Debtor) is as set forth
encficiary (Secured Party) is as set forth on page one

Section 1.04 Fixture Filing, ain of the Property is or will bewme “fixtures” (as
that term is defined in the Uniform Comrhg:

fur necmd in the real estate records
L, shall operate also as a financing
he Secured Party filed as a fixture

of the city or county wherein such ﬁxtures
statement naming Trustor as the Debtor and B
filing in accordance with the applicable provisions o
of the Property that is or may become fixtures.

ARTICLEII,

Section 2.01 Obligations. This Deed of Trust and the gramts,
made in Article | are given for the purpose of securing the Obligatio
{0, the Debt,

Section 2,02 Other Obligations. This Deed of Trust and the gr
transfers made in Article 1 are also given for the purpose of securing the folk
the “Other Obligations”): :

(a) the performance of all other obligations of Trustor contained héteii;
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(b)  the performance of each ob'ligation of Trustor comtained in the Loan
nt and in each other Loan Document; and

c)

the performance of each obligation of Trustor contained in any renewal,

Section 2.04
the Lien of this Dee
Beneficiary (and thexTru
release and reconveyange)
provisions set forth in tht

Trustor covenants and agrees 't ighout the term of the Loan:

Section 3.01 Payment of Debt ustor will pay the Debt at the time and in the manner
provided in the Loan Agreement, the Note and this Dedd af Trust,

the covenants, conditions and
.and (c) all and any of the other
Loan Documents, are hereby made a part of this D ust.fo, the same extent and with the
same force as if fully set forth herein. Without limitin ity of the foregoing, Trustor
v, pay Taxes and Other
¢ Loan Agreement, and

disbursed in accordance with the Loan Agreement,

Section 3.03 Performance of Other Agreements. Trus

each and every term, covenant and provision to be observed or perfo
the Loan Agreement, any other Loan Document and any other agreem
affecting or pertaining to the Property, and any amendments, modificatio

$ thereto.
ARTICLE 1V,

OBLIGATIONS AND RELIANCES

7
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T special relationship with Trustor, and no term or condition of any of the Loan Agreement,
2, this Deed of Trust or the other Loan Documents shall be construed so as to deem the

a trust) beneficial owners of Trustor, as applicable, are experienced in the
tion of properties similar to the Property, and Trustor and Beneficiary are

fulfilled or to be given to Benehm' ‘
Note or the other Loan Document;
balance sheet, statement of profit d

uant, to this Deed of Trust, the Loan Agreement, the

ding, without limitation, any officer's certificate,
s*or other financial statement, survey, appraisal or
insurance policy, Beneficiary shall not*be. deemed to have warranted, consented to, or affirmed
the sufficiency, legality or effectiveness of same, and such acceptance or approval thereof shall
not constitute any warranty or affirmation with respeet to by Beneficiary.

acknowledges that in accepting the
#1,0an Documents, Beneficiary is
‘warranties and representations
to investigate the Property;
¢ hereof; that the warranties

Section 4.04 Reliance. Trustor recognizes
Loan Agreement, the Note, this Deed of Trust a '
expressly and primarily relying on the truth and accur

Beneficiary would not be willing to make the Loan and accep '
of the warranties and representations as set forth in Article 3 of'%

ARTICLE V.
FURTHER ASSURANCES

Section 5.01 Recording of Deed of Trust, Ete. Trustor forthwith
and delivery of this Deed of Trust and thereafter, from time to time, will caused|
and any of the other I.oan Documents creating a Lien or security interest or cvide
hereof upon the Property and each instrument of further assurance to be file
recorded in such manner and in such places as may be required by any present or f
order to publish notice of and fully to protect and perfect the Lien or security int

8
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and the interest of Beneficiary in, the Property, Trustor will pay all taxes, filing,
gfion or recording fees, and all expenses incident to the preparation, execution,
wi‘e&gment and/or recording of the Note, this Deed of Trust, the other Loan Documents,

nd any instrument of further assurance, and any modification or amendment of any

“documents, and all federal, state, county and municipal taxes, duties, imposts,
es ariging out of or in connection with the execution and delivery of this
ed of trust or mortgage supplemental hereto, any security instrument with

Section 5.02
expense to Benefici:
~ deeds, conveyances,
and assurances as Be
assuring, conveying, assigj
rights hercby mortgaged,

intention or facilitating the perforn
registering or recording this Deed -
Trustor, on demand, will execute and
deliver, hereby authorizes Beneficiary t

Vel and in the event it shall fail to so execute and
iecute in the name of Trustor or without the signature
one or more financing statements to
in the Property. Trustor grants to
1 h an interest for the purpose of
exercising and perfecting any and all rights and temedi ilable to Beneficiary at law and in
equity, including, without limitation, such rights and e i

to this Section 5,02,

(the date of this Deed of
-itaxatlon or which

(a) If any law is enacted or adopted or ame
Trust which deducts the Debt from the value of the Property for'the.p
imposes a tax, either directly or indirectly, on the Debt or Benefid *y
Trustor will, upon receipt of written notice from Beneficiary, pay thi
and penalties thereon. If Beneficiary is advised by counsel chosen
by Trustor would be (i) unlawfyl, (ii) taxable to Beneficiary and unlawfi
reimburse Beneficiary for such tax, (iii} unenforceable or (iv) provide the
usury, then Beneficiary shall have the option by written notice of not les
twenty (120} days to declare the Debt immediately due and payable.

(b) Trustor will not claim or demand or be entitled to any credi
account of the Debt for any part of the Taxes or Other Charges assessed against the
any part thereof, and no deduction shall otherwise be made or claimed from the assesse '{alu
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roperty, or any part thereof, for real estate tax purposes by reason of this Deed of Trust or
Dehit, If such claim, credit or deduction shall be required by law, Beneficiary shall have the

seayritten notice of not less than one hundred twenty (120) days, to declare the Debt
e and payable.

If at any time the United States of America, the State of Washington, the
r any subdivision of the State of Washington or the State of New York shall
or Gther stamps to be affixed to the Note, this Deed of Trust, or any of the other

rshall impose any other tax or charge on the same, Trustor will pay, upon
Beneficiary, the amount dug, with interest and penalties thereon, if

any,
ARTICLE VL

DUE ON SALE/ENCUMBRANCE

Reliance. Trustor acknowledges that Beneficiary has
rustor and its general partners, members, principals
$ in owning and operating properties such as the

Section 6.01 Bentfiei
examined and relied on the

tépayment of the Debt, Trustor acknowledges that
'ng the value of the Property so as to ensure that,

sale of the Property

it or suffer any Transfer to occur
except in accordance with the terms of the Loan Agte

ARTICLE VI

RIGHTS AND REMEDIES UPON-TY

Section 7.01 Remedies. Upon the occurrence and during
of Default, Trustor agrees that Beneficiary may take such action, swit
deems advisable to protect and enforce its rights against Trustor

or otherwise, at such time and in such order as Beneficiary may determiir
without impairing or otherwise affecting the other rights and remedies of

(a) declare the entirc unpaid Debt to be immediately due and

(by  give such notice of default and of election to cause the Pro%p 1t
as may be required by law or as may be necessary to cause Trustee to exercise the
granted herein; Trustee shall then record and give such notice of Trustee’s sale as th

10
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)y daw.and, after the expiration of such time as may be 1cquircd by law, may sell the Property at
and place specified in the notice of sale, as a whole or in separate parcels as directed by
r by Trustor to the extent required by law, at public auction to the highest bidder
wil money of the United States, payable at time of sale, all in accordance with

Sr dehver its deed conveying the property sold, without any covenant or
warranty, expresse lied, to the purchaser or purchasers at the sale. The recitals in such

deed of any matfes

¢ proceedings, judicial or otherwise, for the complete foreclosure of
this Deed of Trust applicable provision of law, in which case the Property or any
interest therein may '
or portions and in any
to foreclose this Deed of

purchaser in fee simple;

er, Beneficiary being hercby expressly granted the power of
{1ithe Property at public auction and convey the same to the

(dy  with or
procedures provided by applicable Ia:
Deed of Trust for the portion of the It
security interest of this Deed of Trust:
and without loss of priority;

(e)
claim, demand, right, t1t1e and interest of T
pursuant to power of sale or otherwise, at one

entitled o elect to treat any of the Property which consists of (x)
that can be severed from the Real Property covered hereby, or
causing structural damage thereto), as-if the same were pers

Beneficiary shall be entitled to clect to exercise its rights and remedies” ‘agai
Real Property, Personal Property, Equipment and Fixtures in such order an
hereafter perm1tted by applicable law;

(i) Beneficiary shall be entitled to elect to procecd ag
of the Real Property, Personal Property, Equipment and Fixtures in any manner pe
applicable law; and if Beneficiary so elects pursuant to applicable law, the power
granted shall be exercisable with respect to all or any of the Real Property, Personal

| 1
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1ent and Fixtures covered hereby, as designated by Beneficiary and Beneficiary is hereby
d and empowered to conduct any such sale of any Real Property, Personal Property,
: d Fixtures in accordance with the procedures applicable to Real Property;

(iii)  Should Beneficiary elect to sell any portion of the Property which
r which is Personal Property, Equipment or Fixtures that the Beneficiary has

Real Property, Beneficiary shall give such notice of the occurrence of an
and its election to sell such Property, each as may then be required by
xpiration of such time and the giving of such notice of sale as may
bject to the terms hereof and of the other Loan Documents, and
emand on Trustor, Beneficiary at the time and place specified in
ch Real Property or pait thereof at public auction to the highest
sof the United States. Beneficiary may from time to time
ic announcement thereof at the time and place noticed for

without the necessﬂy
the notice of sale, |
bidder for cash in
postpone any sale her
any such sale; and

(iv) Property, cons.ists of several lots, parcels or items of property,
(A) designate the order in which such lots, parcels or
(B) elect to sell such lots, parcels or items through a

designates. Any Person, including 1;Beneﬁciary, may purchase at any sale hereunder.
Should Beneficiary desire that more thén one sale or other disposition of the Property be
conducted, Beneﬁc:]aly shall subject to apphcablc law;. cause such sales or dispositions to be

made;

ity for the specific

(g)  institute an action, suit or proceed
the Note, in the Loan

performance of any covenant, condition or agreement contained h@i@ln *
Agreement or in the other Loan Documents;

(i) apply for the appointment of a receiver, trustee, liquidator
of the Property, without notice and without regard for the adequacy of the secusity
and without regard for the solvency of Trustor, any guarantor or indemnitor with,
Loan or any Person otherwise liable for the payment of the Debt or any part thereof;,

12
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‘ )] the license granted to Trustor under Section 1.02 hereof shall
tically be revoked and Beneficiary may enter into or upon the Property, either personally
ts-agents, nominees ot attorneys and dispossess Trustor and its agents and servants

olly therefrom, and take possession of all books, records and accounts relating
tor agrees to surrender possession of the Property and of such books, records and

in, repair, restore and otherwise deal with all and every part of the
but:iness thereat; (ii) complete any construction on the Property in such

ments to or on the Pmperty, (iv) exercise all nghts and powers of
roperty, whether in the name of Trustor or otherwise, including,
ake, cancel, enforce or modify Leases, obtain and evict tenants

and demand, sue for;
require Trustor to pay m

as may be physically occupt
of the Property to Beneficiary
by summary proceedings or othgr and (vii) apply the receipts ﬁom the Property to the
payment and performance of the O includi i

s Beneficiary shall deem appropriate in its sole
ses {including reasonable attorneys’ fees and costs)
_,erations and all amounts necessary to pay the Taxes,
¢ connection with the Property, as well
neficiary, its counsel, agents and

discretion after deducting therefrom a
incun ed in connection with the aforcsal

(k)  exercise any and all rights art :
default under the Uniform Commercial Code, inc]udini AW

ipment and/or the Personal
-Beneficiary may deem

iz Equipment and the
sscmble the Fixtures,

Any notice of sale, d1spos1t10n or other intended action by Benéti
Fixtures, the Equipment and/or the Personal Property sent to Trust
provisions hereof at least ten (10) Business Days prior to suc
commercially reasonable notice to Trustor;

O apply any sums then deposited or held in escrow or o
behalf of Beneficiary in accordance with the terms of the Loan Agreement, thi
any other Loan Document to the payment of the following items in any o
discretion:

(1) Taxes and Other Charges;
13
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(ii)  Insurance Premiums;

(iii)  Interest on the unpaid principal balance of the Note;

(iv)  Amortization of the unpaid principal balance of the Note; and/or
(v)  All other sums payable pursuant to the Note, the Loan Agreement,

g the other Loan Documents, including, without limitation, the Prepayment
ances made by Beneficiary pursuant to the terms of this Deed of Trust;

this Deed
Fee, if applicable;

together with interes{
as Beneficiary shall dee opuate in its sole discretion,

sclosure, power of sale or otherwise, of less than all of
contlnue as a Licn and security interest on the remaining
ut loss of priority.

Section 7.02 Application o §: The purchase money proceeds and avails of
any disposition of the Property or an héreof, or any other sums collected by Beneficiary
pursuant to the Note, this Deed of “or the other Loan Documents, may be applied by
Beneﬁcialy to the payment of the Obl s in such pllorlty and proportions as Beneficiary in

the terms and provisions of the Loan
it Beneficiary may, but without any
nd without releasing Trustor
in such manner and to such
ity hereof. Beneficiary is
fend or bring any action
ed of Trust or collect
fees and

obligation to do so and without notice to or dema
from any obligation hereunder, perform the obligation
extent as Beneficiary may deem necessaty to prote
authorized to enter upon the Property for such purposcs o
or proceeding to protect its interest in the Property or to forecl
the Debt, and the cost and expense thereof (including ‘reasonable’ aftorneys’
disbursements to the extent permitted by law), with interest thézg
period after notice from Beneficiary that such cost or expense
payment to Beneficiary, shall constitute a portion of the Debt, shall

hereof shall not be deemed to be a waiver of any term of this Deed of Trust, Trust
relieved of Trustor’s obligations hereunder by reason of (i) the failure of Benefici:
with any request of Trustor or any guarantor or indemnitor with respect to the Loan’
action to foreclose this Deed of Trust or otherwise enforce any of the provisions hereofe

14
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o, the other Loan Documents, (ii) the release, regardless of consideration, of the whole or
#{ of the Property, or of any Person liable for the Obligations or any portion thereof, or (iif)

éement or stipulation by Beneficiary extending the time of payment or otherwise
supplementing the terms of the Note, this Deed of Trust or the other Loan

s Beneficiary, in its discretion, may elect. Bencficiary
; or any portion thereof, or to enforce the Other Obligations
the 1'1ght of Beneficiary thereafter to foreclose this

may take action to recover tH
or any covenant hereof, witha

E:r any one provision herem to the exclusion of
e limited exclusively to the rights and remcdies
ight and remedy now or hereafter afforded at law or

any other provision. Beneficiary sha
herein stated but shall be entitled to eves
in equity.

Sectmn 7.05 Right to Release Anx Porhml of the Property. Beneﬁc1ary may release
¢ iciary may require without, as to the
remainder of the Property, in any way impairing or-aff ien or priority of this Deed of
Trust, or improving the position of any subordinate lienho respect thereto, except to the
extent that the Debt shall have been reduced by the, actual etary consideration, if any,
received by Beneficiary for such release, and Beneficiary, i t-by assignment, pledge or
otherwise any other property in place thereof as Beneficia ‘kequire  without being
accountable for so doing to any other lienholder. This Deed o
security interest in the remaining portion of the Property.

Section 7,07 Right of Entry, Upon reasonable advance notice o As
Business Day (which may be given verbally) to Trustor, Beneficiary and its agm
right to enter and inspect the Property at all reasonable times.

15
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ARTICLE VIII.

INDEMNIFICATION

Section 8.01 Mortgage and/or Intangible Tax, Trustor shall, at its sole cost and
defend, indemnify, release and hold harmless Beneficiary and any Person
h Beneficiary (collectively with Beneficiary, the “Indemnified Parties™)
1¥ and all Losses imposed upon or incurred by or asserted against any
anddirectly or indirectly arising out of or in any way relating to any
intangible or other similar taxes required to be paid by any Person
‘%1rements in connection with the execution, delivery, recordation,
actmn or enforcement of this Deed of Trust or any of the Loan
me, franchise or other similar taxes).

mortgage, recordi
under applica
filing, registration,
Dacuments (but excl

Section 8.02 to Defend; Attorneys’ Fees and Other Fees and Expenses. Upon
written request by any Jhdemni arty, Trustor shall defend such Indemnified Party (if
requested by any Indemnified-P: the name of the Indemnified Party) by attorneys and other
professionals approved by t d Parties. Notwithstanding the foregoing, if the
i include both Trustor and any Indemnified Party and
have, 1casonably concluded that there are any legal

defenses available to it and/or other ki
those available to Trustor, such Inden
to assert such legal defenses and to othe
of such Indemnified Party. Upon deménd

discretion of Beneficiary, reimburse Beneﬁmar fol the
disbursements of aftorneys, engineers, nsultants, laboratories and other
professionals in connection therewith,

arty shall have the right to select separate counsel
e participate in the defense of such action on behalf
' all pay or, in the sole and absolute

ARTICLE I

WAIVERS

1smg out of or in
'the other Loan

the extent permitted by applicable law, Trustor hereby expressly waives any and &
redemption from sale under any order or decree of foreclosure of this Deed of Trust

16
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tor,.and on behalf of each and every Person acquiring any interest in or title to the Property
nt to the date of this Deed of Trust.

9,03 Waiver of Notice. To the extent permitted by applicable law, Trustor
titled to any notices of any nature whatsoever from Beneficiary, except with
or which this Deed of Trust or the Loan Documents specifically and expressly
g of notice by Beneficiary to Trustor, and except with respect to matters for
‘required by applicable law to give notice, and Trustor hereby expressly
any notice from Beneficiary with respect to any matter for which this
ecifically and expressly provide for the giving of notice by Beneficiary

of Statute of Limitations. To the extent permitted by applicable
gs and releages its right to plead any statute of limitations as a
ce of the Obligations (including, without limitation, the

law, Trustor hereby xpre
defense to the payment
payment of the Debt).

rial. TRUSTOR AND BENEFICIARY HEREBY
] 3¥ JURY OF ANY ISSUE TRIABLE OF RIGHT
BY JURY, AND FOREVER WAL NY,RIGHT TO TRIAL BY JURY FULLY TO
THE EXTENT THAT ANY SUCH RIGHT SHALL NOW OR HEREAFTER EXIST,
WITH REGARD TO THE NOTE DEED OF TRUST OR THE OTHER LOAN
DOCUMENTS, OR ANY CLAIM, COUNTERCLAIM OR OTHER ACTION ARISING
IN CONNECTION THEREWITH. THIS;:WAIVER-OF RIGHT TO TRIAL BY JURY IS
GIVEN KNOWINGLY AND VOLUNTARILY RUSTOR AND BENEFICIARY
AND IS INTENDED TO ENCOMPASS INDIVIDUALLY EACH INSTANCE AND
EACH ISSUE AS TO WHICH THE RI( TRIAL BY JURY WOULD
OTHERWISE ACCRUE. BENEFICIAR' ‘RUSTOR ARE HEREBY
AUTHORIZED TO FILE A COPY OF THIS PARAGRAPH:IN ANY PROCEEDING AS
CONCLUSIVE EVIDENCE OF THIS WAIVER BY TRUSTOR AND BENEFICIARY.

Section 9.05 Waivers
AGREE, NOT TO ELECT A.F

Article 8 herein and the
er the Environmental
ive and shall in no

Section 9.06 Survival. The indemnifications ma:
representations and warranties, covenants, and other obligations
Indemnity, shall continue indefinitely in full force and effect &

ssignee or
uding, but

rights and remedies pursuant to the Loan Apreement, the Note or any of
Documents, any transfer of all or any portion of the Property (whether by
Beneﬁmary following foreclosure or acceptance of a deed in heu of foreclosure or:
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ument, and/or (¢) any act or omission that might otherwise be construed as a release or
#ge of Trustor from the Obligations or any portion thereof,

ARTICLE X.

EXCULPATION

ARTICLE XL

NOTICES

TICLE XII.

ABLE LAW
WITH RESPECT

i isdictlon, Service of Process.

TON, IT BEING UNDERSTOOD
THIS PARAGRAPH AND

NEW YORK GENERAL
NEW YORK WITHOUT

INCORPORATED HEREIN BY REFERENCE SHALL BE
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF '
YORK WITHOUT REGARD TO CONFLICTS OF LAWS
FORTH IN THE GOVERNING LAW PROVISION OF THE LOAN

Section 12.02 Usury Laws.  Notwithstanding anything to the
agreements and communications between Trustor and Beneficiary are hep

interest, the interest contracted for, charged or received by Beneficiary shall neve
Maximum Legal Rate, (b) in calculating whether any interest exceeds the Maximum

18
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rincipal indebtedness of Trustor to Beneficiary, and (¢} if through any contingency or

neficiary receives or is deemed to receive interest in excess of the Maximum Legal
xcess shall be deemed to have been applied toward payment of the principal of
n outstanding indebtedness of Trustor to Beneficiary, or if there is no such

visions of law and are intended to be limited to the extent necessary
' this Deed of Trust invalid, unenforceable or not entitled to be
der the provisions of any applicable law. If any term of this Deed
ereof shall be invalid or unenforceable, the remainder of this Deed
of the term shall not be affected thereby.

recorded, reglstered 0
of Trust or any applk
of Trust and any othe

ARTICLE XIII.
BEFINITIONS

Unless the context clearly
provided herein, words used in this De
plural form and the word “Trustor” gh
owners of the Property or any part there
mean “Beneficiary and any subsequent helder of the ]
Note and any othel evidence of indebtedness se¢

€s a contrary intent or unless otherwise specifically
yst may be used interchangeably in the singular or
ean “each Trustor and any subsequent owner or
“.or any interest therein,” the word “Beneficiary” shall
te,” the word “Note” shall mean “the
by this Deed of Trust,” the word
y interest therein, and the phrases
e any and all attorneys’, paralegal
‘to, fees and disbursements at the
in protecting its interest in the
his hereunder. Whenever the
corresponding masculine,

and law clerk fees and dishursements, mcludmg, bt QO
pre-trial, trial and appellate levels, incurred or paid by Bet

context may require, any pronouns used herein shal
feminine or neuter forms.

ARTICLE XI1V.

MISCELLANEQUS PROVISIONS

Section 14.01 No Oral Change, This Deed of Trust, and any p
be modified, amended, waived, extended, changed, discharged or termina
or failure to act on the part of Trustor or Beneficiary, but only by an agreemeétit
by the party(ies) against whom enforcement of any modification, amendment, wa
change, discharge or termination is sought, £
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Section 14,02 Successors and Assigns. This Deed of Trust shall be binding upon, and
ure to the benefit of, Trustor and Beneficiary and their respective successors and
ted-assigns, as set forth in the Loan Agreement,

affected by the illegal, invalid or unenforceable provision or by its
rust, unless such continued effectiveness of this Deed of Trust, as

severance fromi |
modified, would be
expressed herein.

The headings and captions of the various Sections of this
reference only and are not to be construed as defining or
of the provisions hereof.

Deed of Trust are for convenience
limiting, in any way, the sc

r all of the proceeds of the Note have been used to
ess heretofore existing against the Property, then, to
be subrogated to all of the rights, claims, liens,
erty heretofore held by, or in favor of, the holder of
claims, liens, titles and interests, if any, are not
in favor of Beneficiary and are merged
mulatlve security for the payment,

it not limited to, the payment of the

Section 14.05 Subrogatmn
extinguish, extend or renew any in
the extent of the funds so used, Bene:
titles and interests existing against the' Pr
such indebtedness and such former rigl

ing and agreemcnt between
connection with the
] agreements between
ges that, except as
“and the other Loan
by Beneficiary to
isessgral or written,
A this Deed

Trustor and Beneficiary with respect to the transacti
Obligations and supersede all prior written or oral undei
Trustor and Beneficiary with respect thereto, Trustor here
incorporated in writing in the Note, the Loan Agreement, this I3
Documents, there are not, and were not, and no Persons are or wet
make, any representations, understandings, stipulations, agreements o
with respect to the transaction which is the subject of the Note, the
of Trust and the other Loan Documenits.

liable for any waste committed on the Property by the Tenants or any other Pers
dangerous or defective condition of the Property, or for any negligence in the
upkeep, repair or control of the Property resulting in loss or injury or death to an
20
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eg, employee or stranger. Nothing herein contained shall be construed as constituting
Tieiary a “mortgagee in possession.”

n 14.08 Recitals, The recitals hereof are a part hereof, form a basis for this Deed
ust ang shall be considered prima facie evidence of the facts and documents referred to

ustee; Successor Trustee. Trustee shall not be liable for any error of
v Trustee, or be otherwise responsible or accountable under any
exccpt if the result of Trustee’s gross negligence or willful

r

judgment™or
circumstances
misconduct.
virtue of the powers &
damages or damages, red-in the management or operation of the Property. Trustee shall

shall be entitled to reimbn,
duties hereunder and to r
rendered. Trustor will, from
from and against any and all |
incurred by him in the performanc
used or applied as herein provide
received, but need not be segregated i

cimpensatxon for such of his services hereunder as shall be
timer teimburse Trustee for and save and hold him harmless
ability, damage and reasonable expense whatsoever
duties. All monies received by Trustee shall, until
in trust for the purposes for which they were
anner from any other monies (except to the exient
required by law) and Trustee shall be under no liability for interest on any monies received by
him hereunder. Trustee may res1gn bygiving of netice of such resignation in writing to
Beneficiary. If Trustee shall die, resign or become ified from acting in the execution of
this trust or shall fail or refuse to exercise the same- uested by Beneficiary or if for any
or no reason and without cause Beneficiary sha appoint a substitute trustee to act
instead of the original Trustee named herein, or-am; cessor or substitute trustee,
' ther person, have full power
veral substitute frustees in
uties of the aforenamed
nstrument in writing

to appoint a substitute trustee and, if Beneficiary s
succession who shall succeed to all the estate, rights
Trustee. Each appointment and substitution shall be ev

appomtment of such
perties, rights,
bt

by Beneficiary, shall (i) be conclusive proof of the proper substitiitit
successor Trustee or Trustees, (ii) duly assign and transfer all the

transfer, and deliver any of the property and momes held by Trustee to th
appointed in its or his place. The Trustes may act in the execution of t
authorize one or more parties to act on his behalf to pclform the ministerial fu

shall not be necessary for any Trustee to be present in person at any foreclosure sal
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ARTICLE XYV,

STATE-SPECIFIC PROVISIONS

15.01 Principles of Construction, In the event of any inconsistencies between
onditions of this Article 15 and the other terms and conditions of this Deed of
nditions of this Article 15 shall control and be binding,

cceleration; Remedies. Upon Tiustor’s breach of any covenant or
is Deed of Trust, including, but not limited to the covenants to pay
by this Deed of Trust, Beneficiary at Beneficiary’s option may
4 by this Deed of Trust to be immediately due and payable without
Irustor notice of default in the manner prescribed by applicable
power of sale and any other remedies permitted by applicable
icknowledges that the power of sale herein granted may be
jetsjudicial hearing. Trustor has the right to bring an action
h or any other defense of Trustor to acceleration and sale,
fiect all-costs and expenses incurred in pursuing such remedies,
s and costs of documentary evidence, abstracts and

declare all of the sum
further demand. After

to assert the non-cxistence o
Beneficiary shall be entitled t
including, but not limited to,
title reports.

e, Beneficiary shall give written notice to Trustee
of the occurrence of an Event of Default-and of Beneficiary’s election to cause the Property to be
sold. Trustee and Beneficiary shall give stich notices as the laws of the State of Washington may
require to Trustor and to such other persons s the law$ of ’ahe State of Washington prescribe, and
after the lapse of such time as may be required by applicalle law. Trustee shall sell the Property
according to the laws of the State of Washingtot:
place and under the terms designated in the notice.of.
order as Trustee may determine. Trustee may postpon r any parcel of the Property
for a period or periods not exceeding a total of thirty (3C) days by public announcement at the
time and place fixed in the notice of sale. Beneficiary ry’s designee may purchase
the Property at any sale.

If Beneficiary invokes the p

Property so sold
rustee’s deed shall

shall apply the
including,

Trustee shall deliver to the purchaser Trustee’s dee nve
without any covenant or warranty, expressed or implied, The recit
be prima facie evidence of the truth of the statements made therei
proceeds of the sale in the following order: (a) to all costs and exp
but not limited to, Trustee’s and attorney’s fees and costs of title ;
secured by this Deed of Trust in such order as Beneficiary, in Benefici
directs; and (c) the excess, if any, to the clerk of the superior court of the
sale took place,

Section 15,03 Reconveyance. Upon payment of all sums secured by this Dee
Beneficiary shall request Trustee to reconvey the Property and shall surrender this Deed,
and all notes evidencing indebtedness secured by this Deed of Trust to Trustee, Truz
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nvey the Property without warranty to the person or persons legally entitled thereto. Such
r persons shall pay Trustee’s reasonable costs incurred in so reconveying the Property.

Hon 15.04 Substitute Trustee. In accordance with applicable law, Beneficiary may
ime appoint a successor trustee to any Trustee appointed hereunder who has ceased
nveyance of the Property, the successor trustee shall succeed to all the title,
rred upon the Trustee herein and by applicable law.

AGREEMENTS OR,
MODIFY LOAN TE =
DEBT ARE NOT ENFORCEABLE UNDER WASHINGTON LAW.

NOTICE IS HEREBY GIVEN THAT ORAL

recments,

THER TEXT ON THIS PAGE)
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IN WITNESS WHEREQF, THIS DEED OF TRUST has been executed by Trustor as of
iy and vear first above written.

SHI OWNER, LLC, a Delaware limited liability
company '

By: STRATFORD HALL, INC,, a Delaware
corporation, its Sole Member and Manager

Name: Frank Lee
Title: Authorized Signatory

A notary public or other of
signed the document to whi
that document.

-completing.this certificate verifies only the identity of the indivigual who
certificate is attached, and not the fruthfulness, accuracy or validity of

STATE OF CALIFORNIA
COUNTY OF Lot Angeles
on  Manrca g 29!,,/, :
before me, &fm P Meapes Likee . a Nei
Frante bLu

who proved to me on the basis of satisfactory evidence to b¢ the persarys) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that hefshefthey executed the same in
his/her/their autharized capacity(ies), and that by hisfher/th grature(s).on the instrument the
person(s), or the entity upon behalf of which the person(s} act instrument.

personally appeared

1

| certify under PENALTY OF PERJURY under the laws of the Stat
paragraph is true and correct.

WITNESS my hand and official seal.

Signature Cﬁaﬁ% m"*ﬁ feke

(This area for official n

Deed of Trust




EXHIBIT A

LEGAL DESCRIPTION

FERRED TO IN THIS REPORT/POLICY IS SITUATED IN THE STATE OF
QUNTY OF SKAGIT, AND IS DESCRIBED AS FOLLOWS:

1.OTS 2 IVE, AND LOTS 13 AND 14, INCLUSIVE, CITY OF BURLINGTON
NO. BURL-01-04, ENTITLED NEWMAN DEVELOPMENT OF

200403150156, ANBB "APORTION OF GOVERNMENT LOT 8 AND THE
SOUTHEAST 1/4 OF THE NORTHEAST 1/4, SECTION 7, TOWNSHIP 34 NORTH, RANGE
4 EAST, WM.,

TOGETHER WITH AN EASE
DESCRIBED IN THAT INST
AUDITOR'S FILE NO. 200402110¢

T FOR INGRESS, EGRESS AND UTILITIES AS
ECORDED ON FEBRUARY 11, 2004, UNDER
RECQRDS OF SKAGIT COUNTY, WASHINGTON.

ALSO TOGETHER WITH AN EA ITFOR INGRESS, EGRESS, PARKING, SIGNS
AND UTILITIES AS DESCRIBED IN‘THAT INSTRUMENT RECORDED ON MARCH 15,
2004 UNDER AUDITOR'S FILE NO. 208403150158 AND RE-RECORDED APRIL 8, 2004,
UNDER AUDITORS FILE NO, 200404080093, RECORDS OF SKAGIT COUNTY,
WASHINGTON,

SITUATE IN THE COUNTY OF SKAGIT, STAF STHNGTON.




