WIRARA ALY

#ant Boult Cummings LLP
reet, Suite 700 Bkagit County Auditor $263.00
4718/2016 Page 1 0f  4411:33AM

FOR RECORD IN THE REAL PRGPERTY RECORDS WHERE DEEDS OF TRUST ON REAL
ESTATE ARE RECORDE TRUMENT SHOULD ALSO BE INDEXED AS A UNIFORM
COMMERCIAL CODE FINA NG STATEMENT COVERING GOODS THAT ARE OR WILL
BECOME FIXTURES ON THEDESCRIBED REAL PROPERTY. THE MAILING ADDRESSES OF
THE SECURED PARTY AND T

DEED OF TRUST, SEC REEMENT AND FIXTURE FILING

Document Title(s) (or transactions contained therein).

1. Deed of Trust

2. Security Agreement

3. Fixture Filing

Grantor(s)

1. MREIC Everett WA, LLC, a Delaware limited liabili

Grantee(s)

1. State Farm Life Insurance Company, an Ilinois corporation, as-Bef
2. Chicago Title Company of Washington, a Washington corporation;

Legal Description (abbreviated: i.e., lot, block, plat or section township and"ran,

Lot 1 of City of Burlington Binding Site Plan No. 1-14, as amended by Revision
No. 1-14, being a portion of Section 8, Township 34 North, Range 4 East, W.M.

Additional legal is on page of document Exhibit A

Assessor's Property Tax Parcel/Account Number: P132579/8090-000-000-0001
Additional parcel numbers on Exhibit A of document
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PEED OF TRUST, SECURITY AGREEMENT AND FIXTURE FILING

D OF TRUST, SECURITY AGREEMENT AND FIXTURE FILING ("Deed
and executed the 8 day of April, 2016, among MREIC EVERETT WA, LLC,

fability company ("Grantor"), whose mailing address is c/o Monmouth Real
rporatlon Juniper Business Plaza, 3499 Route 9 North, Suite 3-D, Freehold,

Chief Financial Officer; CHICAGO TITLE COMPANY OF
tngton corporation (“Trustee"), whose mailing address is 3002 Colby
Washlngton 98201, as Trustee; and STATE FARM LIFE
Ilinois corporation {"State Farm"), whose mailing address is One
nois 61710, as Beneficiary, and pertains to the real estate ("Real
ttached hereto and made a part hereof.

a Delawar@
Estate Investy
New Jersey 0772
WASHINGTON,
Avenue, Suite 2
INSURANCE COMP
State Farm Plaza, Blog
Estate") described on

ARTICLE ONE
ECITALS

1.1 Note.

red to"State Farm a Promissory Note (the "Note") of even
s to pay to the order of State Farm the principal sum of
d No/100 Dollars ($20,221,000.00) (the
ate hereof the Loan shall be repaid with

Note, and the entire unpaid principal
: ¢ on April 1, 2031 (the "Maturity

Grantor has executed and delive
date herewith. In the Note, Grantor pror
Twenty Mllhon Two Hundred Twenty-O f_;ifThousan

balance and all accrued interest thereon shall be.
Date"). The terms and provisions of the Note are by
made a part hereof,

1.2 Indebtedness,

As used herein, the term "Indebtedness" means (a) the
including principal, interest and prepayment premium, if any; ai
any time be due, owing or required to be paid under the Note, this De
Documents (as defined in Section 1.3) including, without limitation
to be paid by Grantor as a result of the breach or non-performance of-any o
defined in Article II), regardless of whether Grantor is personally liable for

Ker sums which may at

rustand the other Loan

h payment,.
1.3 Loan Documents.

In addition to this Deed of Trust and the Note, there have been executed an¢
in favor of State Farm certain other loan documents (the Note, this Deed of Trus
documents and instruments, whether now or hereafier existing, which secure or guaran
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ote or are otherwise executed in connection with the Loan, as the same may hereafter be
edvmodified, supplemented or replaced from time to time, are collectively referred to herein
an Documents" The Loan Documents include, without limitation, a Guaranty Agreement
outs) of even date herewith (the "Guaranty”) executed by Monmouth Real Estate
ration, a Maryland corporation (the "Guarantor") in favor of State Farm.

ARTICLE TWO
THE GRANT

In order to s
terms, provisiong, sdve
contained herein or under
whether Grantor is peg
the sum of Ten and No/
hereinabove stated in Art
sufficiency of which are heére
transfers, assigns, mortgages, barg
OF SALE AND STATUTORY R
upon and security interest in and to
(collectively, the "Premises"):

he payment of the Indebtedness; and (ii) the performance of any of the
agreements, representations, warranties, certifications and obligations
other Loan Documents (collectively, the "Obligations"), regardless of
l¢ for such performance and observance, and in consideration of
¢($10.00) in hand paid by State Farm to Grantor, the Recitals
and.for other good and valuable consideration, the receipt and
vwledged, Grantor hereby irrevocably and absolutely grants,
ls, and conveys to Trustee, IN TRUST with all POWERS
{he State of Washington, a present and continuing lien
following rights, interests, claims and property

ovements now or hereafter constructed,
ollectively the "Improvements”);

(c) all estate clalm demand right, t erest of Grantor now owned ot
tle, franchise, license, remainder
ot reversion, in and to (i) any land or vaults lylng within tHe-ngh
passage, highway, or alley, open or proposed, vacated or other
any and all alleys, sidewalks, streets, avenues, strips and g
appertaining to the Real Estate and Improvements; (iii) all rights-of.ing
the Real Estate and all adjoining property; (iv) storm and sanitary sews

telephone, and all other utility services relating to the Real Estate ar
use, zoning, developmental rights and approvals, air rights, water, watei-sights
minerals, coal, and other substances of any kind or character underlying or #¢
or any part thereof; and (vi) each and all of the tenements, hereditaments, easeme
other rights, liberties, reservations, allowances, and privileges relating to t
Improvements or in any way now or hereafter appertaining thereto, including ho
other claim at law or in equity (collectively the "Appurtenances");

' stock, gas, oil,
the Real Estate
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(d) all leasehold estates and the right, title, and interest of the Grantor in, to and
7 and all leases, subleases, management agreements, arrangements, concessions, or
written or oral, relating to the use and occupancy of the Reai Estate and Improvements

1l rents, issues, profits, proceeds, income, revenues, royalties, advantages,
guarantors security and other deposits (whether in the form of cash, letters of
; ance rentals, and any and all other payments or benefits now or hereafter

with to collect and apply the Rents as provided therein;

d interest of Grantor i in and to any and all contracts, written

sion or other disposition of any interest in the Premises,
chase or lease the Real Estate or Improvements or any
ights, interests, or greater estates in the rights and
ed or hereafter acquired by the Grantor, including
without limitation, all right, title, and ifitefest of Grantor in and to (i) the Water Rights Agreement
and Grantor's Proceeds (as each of those terms is defined below), (i) those Escrow Trust
Instructions of even date herewith (the "A awvance Esefow Agreement"), among JDC Burlington,
L.L.C., a Missouri limited liability company ('S¢ antor and Chicago Title and Trust
Company, as escrow agent ("Eserow Agent" eposits (as that term is defined in the
Allowance Escrow Agreement), and (iii) those Es nstructions of even date herewith (the
"Punchlist Escrow Agreement"), among Seller, Gr : «row Agent, and the Depaosits (as
that term is defined in the Punchlist Escrow Agreement){collectively the "Contract Rights");

portion thereof or interest therein, or
properties comprising the Premises,

the

(g)  all general intangibles of Grantor ific] without limitation, goodwill,
trademarks, trade names, option rights, permits, licenses, insuranée poligies and proceeds therefrom,
rights of action, and books and records relating to the Real Esta sments (collectively the

"Intangible Personal Property"):

(h)  all right, title and interest of the Grantor in and'sg-altfhetu
tangible personal property of every kind, nature or description attached orafti
or within the Real Estate or Improvements, or both, provided the same are 1
to be used for or in connection with any present or future use, occupation, opt
management or enjoyment of the Real Estate or Improvements (collectively the'

Property");

. equipment and
or situated upon
intended

(i) all proceeds of the conversion, voluntary or involuntary,
Premises into cash or other liquidated claims, or that are otherwise payable for i injury to, o’
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isitioning of the Premises, including all insurance and condemnation proceeds as provided in
“of Trust (collectively the "Proceeds™);

all Tax and Insurance Deposits (as defined in Section 3.3);

all of the Grantor's right, power, or privilege to further hypothecate or
portion of the property, rights and interests described in this Article Two as
- obligation; it being intended by this provision to divest the Grantor of the
nght power and ;m ete to hypothecate or encumber, or to grant a mortgage upon or security
ity hypothecated in or encumbered by this Deed of Trust as security for

erty, rights, interests, estates, or claims of every name, kind,
in equity to the extent of Grantor's interest therein, which
guire in the Real Estate and Improvements and all other
laims of any name, kind, character or nature or properties now
»erties and interests comprising the Premises ("Other

0]
character or nature, both
Grantor now has or may "
propetty, rights, interests, c:stat=
owned or hereafter acquired in the.ot
Rights and Interests").

ty of any further act of the Grantor or State Farm, the
by this Deed of Trust shall automatically extend to and
, accessions, products or additions to and
he Grantor which may be contiguous or

Grantor agrees that without th
lien of and the security interest created it
include any and all renewals, replacements, substituti
proceeds of the Premises and any real property acquist
altached to the Premises and may be required b
as part of the direct operation of the Premises.

similar laws of the state or other jurisdiction in which theé-Pr
rights and benefits are hereby expressly released and waived
forth.

purchaser at any foreclosure sale that at the execution and delivery
Premises and has a good and indefeasible estate therein in fee simple; that the
all encumbrances whatsoever (and any claim of any other Person (as defin
than those encumbrances expressly permitted by State Farm in writin
commitment for title insurance marked up by State Farm or its attorney |
recording of this Deed of Trust); that Grantor has good and lawful right to sell, com
encumber the Premises; and that GTantor and 1ts successors and assigns shall foreve
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ation, government, governmental agency or any other entity, whether acting in an individual,
ary-or other capacity.

DED, HOWEVER, that if and when Grantor has paid all of the Indebtedness and
has stri¢tly peérformed and observed all of the agreements, terms, conditions, provisions and
d in this Deed of Trust and in all of the other Loan Documents, the estate, right,
tate Farm in and to the Premises shall cease and shall be released at the cost of
. the foregoing conditions have not been satisfied, this Deed of Trust shall
remain in full fore ‘

ARTICLE THREE
" GENERAL AGREEMENTS

To protect th
follows:

Deed of Trust, the Grantor further covenants and agrees as

3.1 Recitals.

The recitals set forth ab and correct and are by reference incorporated herein.

3.2  Payment of Indebted

Grantor shall pay promptly the Indebtedness at the times and in the manner provided in the
Loan Documents. All such sums payable by'Grantor shall be paid without demand, counterclaim,
offset, deduction, or defense. Grantor hereby waives.all rights now or hereafter conferred by statute
or otherwise to any such demand, counterclaim; ction, or defense.

33 Other Payments.

equired by the Note, Grantor
ly'hasis until the Indebtedness

(a)  Inaddition to the monthly installment pa;
shall pay to State Farm (or its designee) the following sums’
is fully paid (collectively the “Tax and Insurance Deposits”)

(i) a sum equal to one-twelfth (1/12thjefthe.
defined) next due on the Premises, all as estimated by State F

Taxes (as hereinafter
"Fax Deposits"); and

premium or
ned on or with

(i) a sum equal to one-twelfth (1/12th) o
premiums next payable for the insurance hereinafter required to be
respect to the Premises (the “Insurance Deposits”).

Amounts paid as Tax and Insurance Deposits are herein called "Othe

(b)  Should the total Tax and Insurance Deposits on hand not be si
all of the Taxes and insurance premiums, together with all penalties and interest there
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come due and payable, then the Grantor shall pay to State Farm promptly on demand any
¢cessary to make up the deficiency. If the total of such Tax and Insurance Deposits exceeds
nt required to pay the Taxes and insurance premiums, such excess shall be credited on
ents to be made for such items.

All such Tax and Insurance Deposits:

shall be held by State Farm or a depository designated by State Farm,
{o segregate such payments and without any obligation arising for the
t thereon;

all be applied by State Farm for the purposes for which made (as
herein provide owever, to the security interest granted State Farm therein

all pot be subject to the direction or control of the Grantor.

t of Default (as defined in Section 4.1) exists and there
¢ Deposits, State Farm agrees to make the payment of the
Taxes or insurance premijums with 1 able-fromptness following its receipt of appropriate tax
and/or insurance bills therefor, or altetn ipon presentation by Grantor of receipted (i.c. paid)
tax and/or insurance bills therefor, Stafe:Farm shall reimburse the Grantor for such Taxes and
insurance premium payments made by the.Grantor.

are sufficient funds in the Tax andaln

efault (as hereinafter defined), State
pply any Tax and Insurance Deposits on
fand manner as State Farm may clect

(e) Upon the occurrence of g
Farm may, at its option, without being required t
hand to the payment of any of the Indebtedness, in“suct
When the Indebtedness has been fully paid, any remaini
to the Grantor.

34
The Grantor shall and hereby agrees to:

'the Improvements
ihade available to
'in quality and
wESthereon, or

(a) promptly repair, restore, replace, or rebuild any rtion
which may become damaged or destroyed, provided the proceeds ofi itk
Grantor pursuant to Section 3.10 hereof, with all replacements being
condition as existed prior thereto, free from any security interest therein, efig
reservation of title thereto;

(b)  keep the Improvements in good condition and repair, witho
from mechanics', materialmen's or similar or other liens or claims of lien,;
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(¢)  complete, within a reasonable time, any Improvements now or hereafter in the
construction upon the Real Estate;

comply with all statutes, rules, regulations, orders, decrees, and other

and extend any and all rights, licenses, permits (including without limitation
geial exceptions, and nonconforming uses), privileges, franchises, and

Gerwise with the prior written consent of State Farm and in conformity
«j- however, upon written notice to State Farm, Grantor may make (i}
of any Major Lease provided that State Farm has previously
ase; and (ii) non-structural repairs costing in the aggregate less

such alterations requlre
reviewed and approved su
than $100,000 in any calend:
Ground Package System, Inc.
dated November 14, 2014 (as

b4

hereunder.

H not suffer nor permit.g
prior written consent of State Farm;

(g pay when due all operatin

(h)  not initiate nor acquiesce in any assification with respect to the
Premises without State Farm's prior written consent;

(i)
adequately light all parking areas upon the Real Estate, such paiking are
accommodate the greater of the amount of standard-size vehicles réqui
regulation, or (ii) by the terms of any Leases, together with any sidewsgi
and sidewalk cuts and sufficient paved areas for ingress, egress and !

aintain, clean, repair, and
eing of sufficient size to

() forever warrant and defend its title to the Prermise validity,
enforceability and priority of the lien and security interests granted in and by th ‘of Frust and
the other Loan Documents against the claims and demands of all persons; and

(k) not use the Premises as a residence or for agricultural purpos
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Property Taxes and Contest of Liens.

ithstanding the Other Payments required by Section 3.3, Grantor shall be responsible
iit, when first due and owing and before delinquency and before any penalty attaches,
and personal property taxes and assessments (general or special), water charges,
d any other charges, fees, taxes, claims, levies, charges, expenses, liens, and
r extraordinary, governmental or nongovernmental, statutory or otherwise,

assessnient:
that may

1g ce, contest the validity or amount of any such Taxes as well as any
mechanics’, mate K other liens or claims of lien upon the Premises (collectively

"Contested Llens"), pr'

(a)
Liens and the sale or for
and

(b)

contest the same before any Contesid

36  Tax and Lien Paymeiis by State Farm.

(a) Upon the failure of tor to pay,the Tax Deposits as required in Section 3.3
or (in the event said payments are waived by State ]
Sectlon 35 above (unless Grantor is. contestin

bill or statement from the appropriate pubhc ofﬁce W%t
any Taxes, sales, forfeiture, or title or claim relating th

(b)  State Farm is also authorized, in the. an d of Grantor, to make any

1, encumbrance, claim,
rated in this Section,
sary to protect the full

charge, or payment otherwise relating to any other purpose
whenever, in State Farm's judgment and discretion, such payme
security intended to be created by this Deed of Trust.

(©) All such payments authorized by this Secti & not promptly
reimbursed by Grantor shall constitute additional Indebtedness and shall edi tely due and
payable by Grantor to State Farm upon demand with interest at the Default ed in the
Note) from the date of such payment.
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Insurance.

(a) The Grantor shall insure and keep insured (or cause to be insured and kept
temises and each and every part thereof against such perils and hazards as State Farm

i) Property insurance insuring against all risks of loss to the Premises
red by "Causes of Loss—Special Form" policies (also known as "all risk"
mount at least equal to the full replacement cost of all Improvements,
on*for physical depreciation and with (A) a standard mortgagee's
B) a maximum deductible of $150,000.00; and (C) either an agreed
] avmd the operation of any coinsurance provisions) or a waiver of

ial general liability insurance on an occurrence basis to
, death and properry damage in an amount of not less than
the greater of (A) One
required to be carried by-th:
name State Farm as an ad¢

(iii)  Steam machinery and pressurized vessel insurance (if
applicable to the Improvements)

(iv)
in an amount sufficient to cover loss of,
(12) months or, in the alternative, if ‘the,_P1
interruption insurance in an amount suffiien
Premises for a minimum of twelve (12} month

(v)  Ifany building or other strictur
now or hereafter designated by the Federal Emergency

for any damage or loss on a full replacement cost basis; (
the Indebtedness; or (C) the maximum limit of coverage avail
National Flood Insurance Program; provided, however, that, in
balance of the Indebtedness is less than 80% of the replacement ¢
the flood insurance coverage shall be in an amount equal to the 1¢
forth in subsections (A) or (C). The policy shall name State Farm as
under a standard mortgagee's endorsement clause;




(vi)  Either affirmative coverage for acts of terrorism in its property and
iability insurance or evidence that coverage for acts of terrorism is not excluded from its
perty and liability insurance;

(vii)  Either affirmative coverage for windstorm and named storms in its
insurance or evidence that coverage for windstorm and named storms is not
its property insurance; and

i) Such other insurance coverages on the Premises as required by State
Farm.

e policies required by this Section 3.7 shall:

il amounts and form and issued by companies reasonably
satisfactory to Stat¢ Farm and shall comply with all provisions of this Deed of Trust
(provided, howeve insurdnée company issuing policies requ1red pursuant to this Section
3.7 shall be licensed an réved to do business in the state in which the Premises is located
and must have a rating A-VIII in the most current Best's Insurance Report);

ents naming State Farm as first mortgagee under a
squired property, steam boiler and rent loss insurance
for the commercial general liability insurance policy;

(i)  contain
standard mortgagee clause unt
policies and as an additional ins

(ili)  contain endorsement

written notice to State Farm prior to any ¢ non-renewal or termination;

(iv)  permit State Farmt

1um within fifteen (15) days after
its receipt of notice stating that such premium ¢

paid when due;

(v)  require that settlement der any of the referenced

policies shall require State Farm's prior written app
(vi)  contain exclusions to coverage acoepiable

(¢) The policy or policies of such insurance or certific
the required coverage shall be delivered to State Farm.

(d) Grantor shall not purchase separate insurance policis
contributing in the event of loss with those policies required to be maintained

3.8  Insurance Premium Payment by State Farm, Use of Procee

{a) In the event the Grantor fails to make the Insurance Deposit
Section 3.3 or if such Insurance Deposits have been waived, upon State Farm's recei
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(i) of an unpaid insurance premium, (ii) of a termination or cancellation of any required
“policy, or (iii) that a required insurance policy is not to be renewed and Grantor fails to
lacement coverage at least fifteen (15) davs prior to the termination of existing coverage,
rea-may, at its option, procure and substitute another policy of insurance in the amount
it 10 the foregoing terms of this Deed of Trust with such companies as State Farm
t,of which shall be paid by Grantor upon demand should the amount available
eposit be insufficient to pay the premium therefor. All sums paid by State Farm
ance that are not promptly reimbursed by the Grantor shall be additional
mmediately due and payable without notice, with interest thereon at the
f such payment.

in procurmg sdid
Indebtedness and
Default Rate fr

»vent of any damage to or destruction of the Improvements or any part
tify State Farm and take such action necessary to preserve the
ents. If at the time of such damage and destruction,

thereof, Grantor shallj
undamaged portion of 1

(i
of such date which, w1t
an Event of Default;

f Default is in existence and no event shall have occurred as
of time, the giving of notice or both, would constitute

‘that it can be reasonably repaired within the time
a material reduction in the rental income from the
Premises (after application of ahy-rental insurance proceeds), or Grantor obtains written
commitments in form and substante reasonably-satisfactory to State Farm from tenants to
lease space, upon completion of repairs, | mises at aggregate rentals equal to or
exceeding the debt service of the Loan afi

(i)  the dama,
provided in the Leases so as t

T

(iii)  the Proceeds are less ti
Loan;

(iv)  the casualty insurer has not'deny
a result of any act, neglect, use or occupancy of the Pre
Premises;

v)

at least equal to the condition in which they existed at the closi

(vi)  if required by State Farm, a report address
environmental engineer or other qualified professional reasonably satisf:
certifies that no adverse environmental impact to the Premises has resulté

then, any Proceeds paid to State Farm in connection with such damage or d
deducting therefrom any out-of-pocket expenses, including without limitation
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ttorneys' fees, incurred by State Farm in protecting the undamaged portion of the
Iniprovements and in the collection of the Proceeds (the "Collection Expenses”), shall be
lied by State Farm to the cost of restoring, repairing, replacing or rebuilding (herein
ally called "Restoration”) the Real Estate and/or Improvements or any part thereof as

tate Farm's sole discretion, all Proceeds, less Collection Expenses, shall be
the installments of the Indebtedness in the inverse order of their maturity; or

turity, and provided no Event of Default is in existence and no event
tg which, with the passage of time, the giving of notice or both,
1}t, no premium or fee shall be payable in connection with any
the Proceeds. In addition, if the Proceeds are applied to the
@sentence, and provided no Event of Default is in existence
ate of prepayment of the remaining Indebtedness in full
s of notice or both, would constitute an Event of Default,

would constitute an Eve
prepayment of the Indebted
Indebtedness pursuant to th
and no event shall have occurred’s

Grantor may, af its option, pay the fern
or fee at any time within one hundred

3.9 Condemnation.

(a) The Grantor shal! give State E
or threatened, seeking condemnation or taking by'e main or any like process (a "Taking")
of all or any part of the Real Estate or Improv including any easement thereon or
appurtenance thereto (including severance of, conseql age to, or change in grade of
streets), and shall deliver to State Farm copies of any s served in connection with any
such proceeding.

(b  Grantor hereby assigns, transfers and g “unto State Farm the entire

i State Farm is hereby
authorized to collect and receive from the condemnation authorities & Award and is further
authorized to give appropriate receipts and acquittances therefor.

all be applied,
t subject to the

(©) Tn the event of any such Taking, any and all suc
after deducting therefrom any Collection Expenses, in State Farm's sole disg
further terms of this Section 3.9, to: (i) the installments of the Indebtednes
their maturity; or (i) the cost of Restoration pursuant to Section 3.10.

(d)  If (i) the Proceeds of any Taking exceed the greater of (A)- , or (B)
5% of the then value of the Premises (as determined by an M. A 1. Appraisal obtained.by State Far
at the cost and expense of Grantor) but are less than the outstanding Indebtedness underthe
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i dgment the remamder of the Premises can be operated (A) as an economically viable
tantially the same level of operations which existed immediately prior to the Taking;
the f; ctlonal equivalent of its condltlon (considering, w1thout hmltatlon the effect of the

¢ Proceeds of any Taking do not exceed the greater of (A) $500,000; or
(B) 5% of the th&n-val Premises (as determined by an M.A.L Appraisal obtained by State
Farm at the cost and expense of Grantor); (ii) no Event of Default is in existence on the date of such
Taking and no event sk urred as of such date which, with the passage of time, the giving
of notice or both, would constitute ari Event of Default; and (iii) the Viability Requirements are met;

then, such Proceeds, afte herefrom the Collection Expenses, shall be applied to the cost
of Restoration pursuant to Sect

() If State Farm &5 the Proceeds to the installments of the Indebtedness in

the inverse order of maturity, and provided no Event of Default is in existence and no event shall
ith the’passage of time, the giving of notice or both, would

win or fee shall be payable in connection with any
x:occeds In addition, if the Proceeds are applied to the
¢ Viability Requirements have not been
d no event shall have occurred as of the
ch, with the passage of time, the giving
: or.may, at its option, pay the remaining

Indebtedness in fuli (but not in part) without a premium ortee time within one hundred eighty
(180) days after the date of such application.

(g) Notwithstanding anything contain
the Taking is, in State Farm's determination, of such a n
Improvements will not requ1re Restoration, all Proceeds, after:
Expenses, shall be applied in State Farm's sole discretion to itistali
inverse order of their maturity, and provided no Event of Default is i
have occurred as of such date which, with the passage of time, the giy
constitute an Event of Default, no premium or fee shall be payab
prepayment of the Indebtedness from the Proceeds.

contrary, in the event that
at the Real Estate and the
uctlng herefrom the Collection
of Indebtedness in the
=xistencd'and no event shall
or both, would
‘tion with any

3.10 Restoration Using Proceeds.

(a) In the event State Farm elects (or is required hereby) to m:
available for Restoration, Grantor shall complete, in form and with supportmg
reasonably required by State Farm, an estimate of the cost to repair or to restore the Re
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ements to the condition at least equal to the condition in which they existed prior to such
destruction or Taking, free from any security interest in, lien or encumbrance on, or

3

cted by State Farm. Said Proceeds may be invested using Grantor's taxpayer
h an interest bearing account mutually acceptable to Grantor and State Farm.
sf administering disbursements shall be paid by Grantor. In the event the
nsufﬁment to cover the cost of Restoratlon Grantor shall pay to State

Farm within thirfy.{30%
such excess to be held

quire to, verify the cost and fact of the completion of the work
cumstances shall any portion of the Proceeds be released
ed that the Proceeds remaining after the requested

e¢d ninety percent (90%) of the value of the work
performed from time to time. Any Proceeds remaining after Restoration shall be applied against the

installments of Indebtedness in the inver

3.11 Restrictions on Transfer.

(a) Without the prior written cotiser

ct for, commit or consent to, nor
fg:r, assignment, collateral

(i) Grantor shall not create,
shall Grantor suffer or permit, any sale, conveyan
assignment, lien, pledge, mortgage, security interest or
alienation (or any agreement to do any of the foregoing) (thrz t
collectively, called a "Transfer") of the Premises, or any 1
(excepting, however, the sale or other disposition of Collatera
no longer useful in connection with the operation of the Pre
provided, however, that prior to the sale or other disposition & Obs
Obsolete Collateral shall have been replaced by Collateral of at leas
which is subject to the first and prior lien of this Deed of Trust, an
nothing herein shall affect Grantor's rights with respect to Contested

herein or title thereto

ed in Section 6.1)

c and utility
=ﬁvi_df:d that

(ii) Grantor shall not fail to pay when the same shal ba,co ..
lawful claims and demands of mechanics, materialmen, laborers, and others wh h, iTu
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‘might result in or permit the creation of a lien on the Real Estate or Improvements, or on the
snis arising therefrom except as permitted under Section 3.5;

(i)  if Grantor is a land trustee ("Trustee Grantor"), any beneficiary of
hall not Transfer such beneficiary's beneficial interest in Grantor, it being
ly.agreed that such beneficiary may not obtain mezzanine financing secured by

& Counter” market, this subsection (iv) shall be inapplicable), it
being specifically any such shareholder or member may not obtaln mezzamne
financing secured

otherwise;

v)
joint venture, any general part
shall not Transfer any such g
interest in such joint venture, it
Jomt venturer may not obtam me _agnne ﬁnane ng secured by such partner's partnership

(vi) .
ownership, membership interests, partnershi
limited liability company or partnership cons
directly or indirectly controls any corporation
constituting or included within Grantor that resul:
in control of such entity.

otherwise) in any corporation,
included within Grantor which
bility company or partnership
-the identity of the Person(s)

{b)  The foregoing provisions of this Section. 3,
securing the Indebtedness; or (ii) to the lien of current Taxes not in
Section 3.11 shall be operative with respect to, and shall be bin

upon the Premises, or such beneficial interest (whether stock, membersh1 :

joint venture interest or other beneﬁmal mterest) in Grantor Or any beneﬁc1a

the provisions of this Section 3.11.
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() Upon the Transfer, without the prior written consent of State Farm, of (i) all or
t.of the Premises; or (i) any beneficial interest in Grantor if such Transfer is prohibited by

ction 3.11, State Farm may, at its option, declare all of the sums secured by this Deed of Trust
ediately due and payable.

th
tc.
Notwithstanding anything contained herein to the contrary, prior written
quired for any Transfer of an interest in Grantor by any partner, member
ary, as applicable, of Grantor where such Transfer: (i) results from death; (ii)

the present partners, members, shareholders or beneficiaries, as applicable;
taediate family members (spouses and children) or family trusts solely for

for death, thirty (30) days prior written notice of such proposed
g State Farm, together with (A) adescription of the proposed sale

iption of the nature and amount(s) of beneficial ownership
ferred and a description of who owns the remainder not

or Transfer, 1ncludm
1nterests proposed to

Farm in its sole and absolu
documents, certificates of ex
Transfer documents pursuant
additional information reasonab
and/or transferee;

d final ownership allocations; (C) copies of the
¢h the proposed Transfer is to be effected; and (D) any
quested by State Farm regarding the proposed Transfer

ransfer shall not be permitted to any
ansfer is in a bankruptcy, insolvency,

(i)  Any such propos
Person who or which on the date of the

(iii) No Event of Default shall.be i
Documents on the date of such proposed sale or Transfe
be in existence as of such date which, with the passage,
would constitute an Event of Default under any of the

ent shall have occurred or
the giving of notice or both,

(iv)  Any such sale or Transfer, if and when ¢or
any Person from any liability or obligation to which it is othe
under the terms of the Loan Documents;

(v)  Grantor shall pay all of State Farm's reasona
the review and/or preparation of any documentation related to the
including, without limitation, the reasonable fees and expenses of St
counsel; and
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(vi)  After any such Transfer, Monmouth Real Estate Investment
orporation, a Maryland corporation, must continue to maintain at least a fifty one percent
%) ownership and a controlling interest in Grantor (or such lesser interest as owned by
Visnmouth Real Estate Investment Corporation on the date hereof).

As used in Section 3.11(d) above and if Grantor is comprised of more than
r of an interest in Grantor" shall also include a Transfer of undivided interests
her entities comprising Grantor, subject to the same qualifications and
fion of the same requirements, set forth in Section 3.11(d) with respect to
crests in entities.

limitations, an
Transfers of benefi

In the event State
Premises, whether by ope
empowered to deal with the Ttz
terms or conditions of this Deed.
Grantor, without in any way reledsing

ek its written consent to a sale or transfer of all or any part of the
aw, voluntarily, or otherwise, State'Farm shall be authorized and
with regard to the Premises, the Indebtedness, and any of the
t as fully and to the same extent as it might with the original

(a) the taxation of mortgages, deeds of trust
thereby; or (b) the manner in which such taxes arg'collgeted
Farm, this Deed of Trust or any other Loan Docurmnent
such tax within the time prescribed by applicable law a

which change adversely affects State
fidebtedness, Grantor shall pay any
rtherwise compensate State Farm to the
ver, that if Grantor fails to make
such payment or if any such law prohibits Grantor from making suchi’payment or would materially

writing given to Grantor, to declare all of the Indebtedness secu
payable, without any prepayment premium or fee, within sixty*(
notice.

3.14 Inspection of Premises.

Grantor hereby grants to State Farm, its agents, employees, consu
right to enter upon the Premises upon reasonable prior notice (except in the case
the purpose of making any and all inspections, reports, tests, inquiries and revie
its sole and absolute discretion) deems necessary to assess the then current conditien
ot for the purpose of performing any other acts which State Farm is authorized to per
Deed of Trust or under the Environmental Indemnification Agreement executed b
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or (if applicable) in connection with the Loan (the "Environmental Indemnification
nt“) prov1ded however that, notwithstanding the foregoing, State Farm and its authorized
§' inspection rights shall be subject to the same conditions and restrictions with respect
81 (.mspectmg the Premises as are applicable to Grantor under the Existing Lease.

‘will cdoperate with State Farm to facilitate each such entry and the accomplishment of such

of Grantor during the te
annual operating state;

1e Loan (whether such fiscal year is a calendar year or otherwise), (1)
ing all elements of income and expense of the Premises dated as of
; current rent roll for the Premises, which shall include gross
sales of each tenant, if any, paying ntage rental; provided, however that if at any time during
which any portion of the Ind mains outstanding the Premises is no longer 100% occupied
by the Existing Tenant pursua isting Lease, then the deliveries required in (1) and (ii) of
this subsection (a) shall be made wit days after the end of each six-month period in each fiscal
year of Grantor;

(d)  Within 120
Guarantor, annual financial statements (
statement) for Grantor and any Guarantor;

sisting of a balance sheet and an income and expense

(c) Within 120 days after the.
statements (consisting of a balance sheet and an ing
a Lease that provides that such tenant may self-insure
obtained by Grantor under this Deed of Trust;

iscal year of Grantor, annual financial
Xpense statement) for any tenant under
insurance otherwise required to be

(d)  Promptly after receipt thereof, any finan ents received by Grantor

from any tenant under a Major Lease; and

(e) Promptly afier request therefor, such othe _
concerning the Premises, Grantor or any Guarantor, or its or their t entities, as State Farm
may reasonably request.

accepted accounting principles consistently applled shall otherwise be satlsf
shall be certified by an authorized person, member, partner or officer of Grant
applicable, approved by State Farm.

Notwithstanding anything to the contrary in Sections 3.15(b), (c) and (d} h
shall not require the delivery of the financial statements required from Grantor, -

Loan No, 14347 -19-
091950-301083
7/3741433.5



Tenant so long as (i) Grantor and Existing Tenant remain wholly owned by Guarantor and
Cerp., respectively, and (ii) Guarantor and FedEx Corp. each remains a publicly traded

whole or i not with respect to priority of entitlement to insurance proceeds or any Award)
to any and @il Leéases ofiall or any part of the Prem1ses upon the execution by State Farm and
recording thereof

the Real Estate i

3.17  Usury.

State Farm intends r shall not be required to pay, and State Farm shall not be

xcess of the maximum legal rate permitted under applicable
any court determines that any charge, fee or interest paid or
e o&n may, under applicable usury laws, cause the interest
t& permitted by law, such charges, fees or interest shall be
and any amounts actually paid in excess of such
“arm's option, be applied by State Farm to reduce the
repaid by State Farm directly to Grantor.

usury laws. In the event Sta
agreed to be paid in connectio
rate on the Loan to exceed the m
reduced to the maximum rate perm
maximum rate permitted by law shall,'a{
outstanding principal balance of the L

3.18 Lease Obligations.

£ the Indebtedness, Grantor has, pursuant
aitt-Leases of even date herewith, sold,

transferred and assigned to State Farm, its successors
interest, as landlord, in, to and under the Leases.

(b)  The following definitions shall be applica
or hereafter existing: '

together with all extensions, renewals, amendments, mod )
substitutions therefor; pravided, however, a replacement or sub uti
shall in turn be deemed a "Major Lease" only if such replacement-of
50,000 square feet or more and has a lease term of at least three (3)%
hereof, the following Leases constitute Major Leases:
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Name of Tenant Termination Annual Rent Square Footage

Date
FedEx Ground August 31, 2030 $1,940,884 210,417 rentable
Package System, annually ($9.22 square feet

psf)

"Minor Leases™ Leases that are not Major Leases; provided,
r Lease, after modification, meets the definition of 2 Major Lease, such
ereupon become a Major Lease.

however, if
Minor Lea

() Staté Farm shall have the right to impose a Servicing Fee (as defined in
Section 7.15) in conueg he review of any documentation submitted for State Farm's
approval hereunder. Gr
expenses of State Farm ntside ‘¢ounsel in the event State Farm, in its sole discretion, shall

i agrees to keep, observe and perform and to diligently
Premises all the material covenants, agreements and
" the Premises on their respective parts to be kept,
eglect or refuse to so perform or fail to require such

at its option, itself perform and comply or require
performance or compllance by such tenants w1th v~ such Lease covenants, agreements and
provns10ns Any sums expended by State Farm Ing e of or compliance with such Leases or
ses by the tenants, including costs and
tm by Grantor upon demand with

provisions of any present or future
observed and performed. If Grantor

interest thereon at the Default Rate from the date of sw nts and, in the absence of such
payment, all such sums shall be deemed to be and beco he Indebtedness secured by this
Deed of Trust.

(e) Grantor expressly covenants and agree ratitor, as landlord under the
Major Leases:

manner provided in such Major Lease;

(i)  does or permits to be done anything to impai
Lease as security for the Indebtedness, including, without limitation, vol
termination;

(iiiy  fails to enforce all of the material terms, covenants
required to be performed by a tenant under any Major Lease;
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(iv)  fails to pursue its remedies under any Major Lease (short of voluntary
trender or termination) following a breach or default by the tenant thereunder;

v) without State Farm's prior written consent (which consent shall not be
biy withheld), permits or approves an assignment by the Existing Tenant under the
‘lease or a sublettmg of all or any part of the Premises demlsed pursuant to the

without State Farm's prior written consent, permits or approves an
assignment, nant (other than the Existing Tenant) under any Major Lease or a
subletting ef &l hy part of the Premises demised in any Major Lease (other than in
accordance with the tefms of the applicable Major Lease previously approved by State
Farm);

then, upon the occurrenceiof any s ch actlons or inactions referenced in (i) through (vi) above, at the
option of State Farm, followiig hotice to Grantor (and Grantor's failure to cure such matter
within ten (10) days thereafter), & ent of Default shall be deemed to have occurred hereunder and
at the option of State Farm, ndebtedness secured by this Deed of Trust shall,
notwithstanding anything in the Deed of Trust or the other Loan Documents to the
contrary, become due and payable as e case.bf other Events of Default.

3.19 Environmental Compl

antor has executed the Environmental
otwithstanding any other provision of
ental Indemnification Agreement, this
je. Environmental Indemnification
any Loan Document that are
nvironmental Indemnification
in the term "Obligations."

In addition to certain other Loan Documen
Indemnification Agreement in connection with
this Deed of Trust, any other Loan Document, or ¢
Deed of Trust does not secure (i) any obligatica
Agreement, or (ii) any obligations under this Deed
substantially equivalent to the obligations arising
Agreement, and none of these unsecured obligations sha

3.20 Further Assurances.

(a) Grantor shall do all acts necessary to keei)
secutity interest created by this Deed of Trust and the security intended
Documents and to catry into effect their objectives.

(b)  Without limiting the generality of the foregoing, upo:
Grantor will promptly and, insofar as not contrary to applicable law, at Gran
record, rerecord, file and refile in such offices, at such times and as often as ma
Deed of Trust, additional mortgages, security agreements, and every other instrumen{-
or supplemental hereto, including applicable financing statements, continuation staternents,’
ot certificates as may be necessary to create, perfect, maintain, continue, extend and/oe.p
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ncumbrances and security interests intended to be granted and created in and by the Loan
ts and the rights and remedies of State Farm and Grantor thereunder. Upon request of State

expressly set forth in this Deed of Trust, without giving State Farm at least
tien notice, Grantor shall not change: (a) its jurisdiction of organization; (b)
iness (or chief executive office if more than one place of business); or
ding its trade name or names). In addition, if Grantor is an entity,

thirty (30) days pris
the location of its

ninety (90) days after the disscl
Guarantor being herein called a i

deceased or dissolved Guarantor under the Loan
e obligations and liabilities in Section 7.13 below that
are personal obllgatlons and liabilities @f Guaranto and Grantor. The proposed Successor

i creditworthiness, experience, character
ate Farm. If the proposed Successor
r shall promptly, and in no event more

than two hundred seventy (270) days followmg the deatli
eighty (180) days following the dissolution or cessat
applicable, execute all documents and instruments reasof
of the obligations and liabilities of the deceased or dissolved-&:
(the "Guaranty Documents"). Grantor shall pay all reasonable ¢
Farm relating to the approval of the proposed Successor Guarantor and the preparation and review of
the Guaranty Documents, including, without limitation, the reasonable & and expenses of State
Farm's outside counsel. The provisions of this Section 3.22 shall al {

Successor Guarantor.
3.23 Management of Premises.

The Premises shall be managed in a first-class manner by either: (a)
affiliated with Grantor and approved by State Farm for so long as Grantor or the
managing the Premises; or (b) a professional property management company apprg
Farm. The management of the Premises by a Grantor-affiliated entity or a professic

Loan No. 14347 -23-
091950-301083
7737414335



ment company (in either case, a "Manager") shall be pursuant to a written agreement
edhy State Farm (the "Management Agreem ent"). In no event shall any Manager be
‘or replaced or the terms of any Management Agreement modified or amended without the
n-consent of State Farm. Following an Event of Default, State Farm shall have the right
Management Agreement or to direct Grantor to retain a new Manager approved by

s a Certificate of Ground Water Right, Certificate Record No. 2, Page
hit"), authorizing the withdrawal or use of water on or for the benefit of
ed into an Agreement to Share Ground Water Right of even date
herewith (the "Water Rights-Agreement") with Seller, pursuant to which the parties agree that
Seller will be permitted tosmarket the Water Right to third parties and, in the event the Water Right
is sold, Seller and Granter will share the proceeds of such sale, with fifty percent (50%) of the
proceeds being allocated to Grantor{"Girantor's Proceeds™) and fifty percent (50%) of the proceeds
being allocated to Seller. Grantot kéreby covenants and agrees that, following any sale of the Water

if Grrasitor's Proceeds, Grantor shall promptly deliver Grantor's

Proceeds to State Farm for applicati
Deed of Trust, agrees that no Prepay

4.1 Defanlts,

It shall constitute an event of default ("Event of Default!)iof and under this Deed of Trust
and, at the option of State Farm under the other Loan Documents, if any of the following events shall
oceur:

(a) Grantor shall fail to perform on the date
the Indebtedness, including the payment of principal and/or in

or withip'the times required any of

(b} Grantor shall fail to timely observe, perfo
monetary Obligations, other than a non-monetary obligation describ
Article Four, and any such failure shall remain unremedied for thirty (30)
as may be otherwise specified in the applicable Loan Document (the "Gra
Grantor of the occurrence of such failure; provided, however, that State
extend any applicable Grace Period up to ninety (90) days if State Farm deterin
that: (i) such default cannot reasonably be cured within such Grace Period but can
ninety (90) days; (ii) no lien or security interest created by the Loan Documents s
prior to the anticipated completion of such cure; and (iii} State Farm's immediate exerci
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es prov1ded in this Deed of Trust or by law is not necessary for the protection or preservation
’ remises or State Farm's security interest therein or lien thereon, and Grantor shall
- i 'ﬁtely commence and diligently pursue the cure of such default;

) Grantor, as landlord or sublandlord, as the case may be, shall assign or
ber the Rents or any interest therein without first obtaining the written consent of

tor shall, after the expiration of all applicable grace or cure periods,
r any agreement, other than the Loan Documents, which (1) is secured by
unior and subordinate to this Deed of Trust (regardless of whether such
“hribr written consent of State Farm); (ii) is secured by a lien on the
nstrment entities in Grantor (regardless of whether such lien was
nt of State Farm); or (iii) would, as a result of such default,
ﬁmatenalmen s or other lien or ¢laim of lien, other than a lien

ion or warranty made by Grantor in, under or pursuant
isleading in any material respect as of the date on which
eemed remade;

(e) ,
to any of the Loan Documents be fa
such representation or warranty was

()] Should any of the- Documents cease to be in full force and effect or be
declared null and void, or cease to constitiate valid and,subsisting liens and/or valid and perfected
security interests in, to or upon the Premises except t xtent that such declaration or invalidity
arises solely from State Farm's affirmative acts

(g) Should any violation of Section cur or should any other event occur
which, under the terms of the Loan Documents, would pepinit Sta ¢ Farm to accelerate the maturity
of the Indebtedness;

(h)  Should Grantor fail at any time to satisfy,

=ments of Section 3.7 and
such failure shall continue for fifteen (15) days after written ;

()  Should any Liable Party (as defined in Sect
debis as they become due; (B) admit in writing its inability to pay it§ debts
assignment for the benefit of creditors;

A) generally not pay its
) make a general

() Should any Liable Party commence any case, pros
seeking reorganization, arrangement, adjustment, liguidation, dissolution or cé&
debts under any law relating to bankruptey, insolvency, reorganization or reliefo }debt(}r*s
to have an order for relief entered against it as debtor, or seeking appointment of af
for all or any substantial part of its property (collectively, a a "Proceeding");
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(k) Should any Liable Party take an action to authorize any of the actions set forth
subsections (i) or (j) of this Section 4.1; '

Should any Proceeding be commenced against any Liable Party, and such

hould (i) a final judgment, other than a final judgment in connection with any

condemnation, ing any judgment or other final determination of any contest permitted by
Section 3.5 of this st, be entered against Grantor that (A) adversely affects the value, use
or operation of e r (B) adversely affects, or would be reasonably expected to adversely

ity or priority of the liens or security interests created in and by this
oartDocuments, or both; or (ii) execution or other final process issue on

erms, or procure a stay of execution thereon in any event
ould Grantor not within such period, or such longer period
shall have been stayed, appeal therefrom or from the

within thirty (30) days from¢;
during which execution on su.

affirmed and Grantor shall not dischag
with its terms within thirty (30) days ai

execute and deliver to State Farm all
essary to assume all of the obligations
Loan Documents within two hundred
r one hundred eighty (180) days
antor, as applicable.

seventy (270) days following the death of an individu
following the dissolution or cessation of business of a

4.2 Trustee.

isconduct, and hereby
lieu thereof, for any

(a) Trustee shall be liable only for willful ne
waives any statutory fee and agrees to accept reasonable com
services rendered by it in accordance with the terms hereof.

(b)  Trustee may resign at any time upon giving thi
to Grantor and to State Farm.

(c) In the event of the death, removal, resignation, refusal te-a&
act of Trustee or in State Farm's sole, unfettered discretion for any reason whatset
may, at any time or from time to time without notice and without specifying any re il
without applying to any court, select and appoint a successor Trustee, and all powers, i
and authority of Trustee, as aforesaid, shall thereupon become vested in such succe
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ance from the predecessor Trustee. Neither Trustee nor any substitute Trustee shall be
o, give bond for the faithful performance of its duties unless required by State Farm. Such
rustee shall be appointed by written instrument duly recorded in the county where the

S : thlS trust, shall do lawfully by virtue hereof. Grantor hereby agrees on
behalf of 1tself an executors, administrators and a531gns that the recnals contained 1 in any
deed or deeds exe lig

e prima facie evidence of the facts rec1ted and that it shall not be

t, otherwise than by such recitals, the EXIStenCE: of the facts essential to

upon written request of St

aﬁd presentation of this Deed of Trust and the Note or notes
secured hereby for endorsemen

d witheut affecting the personal liability of any person for the
of Trust upon the remainder of the Premises, Trustee
in writing to the making of any map or plat thereof,

(e) Upon written request.
Obligations satisfied and upon surrender to Trus

Deed of Trust and the Note or notes
ts fees, Trustee shall reconvey, without
such reconveyance of any matters or
“praitee in such reconveyance may be

warranty, the Premises then held hereunder. Th
facts shall be conclusive proof of the truthfulness th
described as "the person or persons legally entitled the

) Trustee shall not be liable for any error jgmeént or act done by Trustee in
good faith, or be otherwise responsible or accountable under yi tances whatsoever, except
for Trustee's gross negligence or willful misconduct. Truste e right to rely on any
instrument, document or signature authorizing or supporting any actien tak ‘or proposed to be taken
by it hereunder, believed by Trustee in good faith to be genuine, A cived by Trustee
shall until used or applied as herein pr0v1ded be held in trust for the _mpg sfor-which they were

required by law), and Trustee shall be under no liability for interest on
hereunder (except to the extent required by Law). Grantor will reimby
mdemmfy save harmless and defend Trustee agamst any and all hablhty and pent

duties under the Loan Documents.
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protest or notice
shall also be entitle
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ARTICLE FIVE
REMEDIES

Upon the occurrence of an Event of Default, State Farm, at its option, may at
are the entire Indebtedness to be immediately due and payable and the same
e immediately due and payable, without any further presentment, demand,

_{A) 1o the extent permitted by law, in person, by agent or by areceiver,
adoquacy of security, the solvency of Grantor or the condition of the

kich State Farm deems necessary to preserve the value or
B) sue for or otherwise collect the Rents and apply the same,
and collection, including reasonable attorneys' fees,
against the Indebtedness, rder as State Farm may determine; (C) appear in and
defend any action or proceeding purpetting to affect, in any manner whatsoever, the
Indebtedness, the security her Trights or powers of State Farm; (D) pay, purchase or
compromise any encumbrance, charge or lien that in the judgment of State Farm is prior or
superior hereto; and (E) in exercisiy Owers, pay necessary expenses, employ
counsel and pay reasonable attorneys fees;

of the Premises, apply ex parte to any court having
upon and take possession of the Premises and G
application therefor, provided, if required by law, a

(iii) commence an action to foreclose this Deed of
provided in this Deed of Trust or by law;

(iv)  direct Trustee, and Trustee shall be empowered, >
Premises by advertisement and exercise of sale under applicable law by deliver
a written declaration of default and demand for sale and written notice of defaul



Farm's election to cause the Premises to be sold, which notice Trustee shall cause to be
ecorded, filed for record, mailed, published and/or posted as may be required by law. After
se of the period required by law following the recordation of said notice of default,
stice of sale having been given as required by law, Trustee, without demand on
; 'shall self the Premises at the time and place fixed by it in said notice of sale, either
as a whele or in separate parcels, and in such order as it may determine, or otherwise in the

scribed by law, at public auction to the highest bidder for cash in lawful money of
dtgs, payable at time of sale. Trustee may postpone sale of all or any portion of
lic announcement at such time and place of sale, and from time to time

2 shall deliver to such purchaser its deed conveying the property so
dvenant or warranty, express or implied. The recitals in such deed of

e conclusive proof of the truthfulness thereof. Any person,
tustee,jor State Farm, may purchase at such sale. All unexpired hazard
' so sold shall pass to and inure to the benefit of the purchaser of
State Farm is hereby irrevocably authorized to assign in
such policies, which may be amended or rewritten to
f foreclosure be made by Trustee, to the extent allowed
r services in the supervision of foreclosure proceedings
¢osts of foreclosure. After deducting all costs, fees
Deed of Trust, including cost of evidence of title in
_apply the proceeds of sale to payment of all sums

Grantor's name to such
show the interest of suc
by law, reasonable attorney fee
shall be allowed by Trustee as
and expenses of Trustee and o

connection with sale, Trustee s

expended under the terms hereof, nit then repeid, with accrued interest as provided in the
Note; all other sums then secured hereby; ast mainder, if any, to the person or persons
legally entitled thereto.

eed as to both the real and personal
es in respect of the Real Estate
y and without regard to the

(v) with respect to any C
property in accordance with State Farm's right
and Improvements, or proceed to sell said Collateral
Real Estate and Improvements in accordance with"Sta
respect to the Collateral.

()  In(i)any action to foreclose the lien of thisBec if Fiust or enforce any other
remedy of State Farm under any of the Loan Documents; or (ii) any othgt proceéding whatsoever in
connection with any of the Loan Documents or the Premises in which. St in is named as a
party, there shall be allowed and included, as additional indebtedness intie indgsiient or decree for
sale resulting therefrom, all expenses paid or incurred in connection with st eeding by or on
behalf of State Farm including, without limitation, attorneys' and paralegal
outlays for documentary and expert evidence, stenographers' charges, publicat
environmental survey costs, and costs (which may be estimated as to items to be ex
of such judgment or decree) of procuring all abstracts of title, title certificates,
examinations, title insurance policies, Torrens certificates and any similar data and asz
respect to the title to the Premises as State Farm may deem reasonably necessary either tg)
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d in such proceeding or to evidence to bidders at any sale pursuant to such decree the true
of the title to or value of the Premises. All expenses and fees of the foregoing nature and
and fees as may be incurred in the protection of the Premises and the maintenance of
"this Deed of Trust thereon in any litigation affecting the Loan Documents or the Premises,

mcluci g prob and bankruptey proceedings, or in preparation for the commencement or defense of
any ptoeged threatened suit or proceeding in connection therewith, shall upon demand of State
¢ and payable by Grantor with interest thereon at the Default Rate from the
ch expenses and fees and shall become a part of the Indebtedness secured by

s, covenants and conditions required on Grantor's part to be performed
Loan Documents or any other agreement that, under the terms of

(ii) aftert
Grantor's right to contest ce
petform any such other acts there
the Premises for such purpose.

bifgations specifically granted in this Deed of Trust,
er on part of the Grantor to be performed and enter upon

(d) In any foreclosure sale of
and Improvements, may be sold in one parcel (i.¢. &
otherwise, in such manner or order as State Farm,'
having jurisdiction over such foreclosure sale may oth:

(e) The proceeds of any foreclosure sale
applied in accordance with the applicable law of the State of Wa
order of the court in which this Deed of Trust is foreclosed.

Loan Documents or by law, including any right of offset. The exercis
State Farm hereunder shall not in any way constitute a cure or waiver o
Default hereunder or under the Loan Documents, or invalidate any act done’
default or prejudice State Farm in the exercise of any of its rights hereun&er
Documents.

(g)  To the extent permitted by law, Grantor hereby waives itsrig
in the event of foreclosure.
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(h)  Notwithstanding anything herein to the contrary, in the event of (i) a Transfer
anty portion of the Premises by Grantor or a Transfer of fifty percent (50%) or more of the
the entlty (or ent1t1es) compnsmg Grantor gach without the prior written consent of State

Grantor hereby as% ns ané ants to State Farm a first priority present security interest inand
§5 1¢ Personal Property, Tanglble Personal Property, Proceeds,
Right to Encumber and Other
part or component of the Pre
ing of the Code (as hereinafter defined)), and all
n gf‘ _for and to the same, and the proceeds thereof
(collectively, the "Collateral” or "Pe
performance by the Grantor of the other Ob
Agreement within the meaning of the Unlf{ir{n Cornm rcial Code of the State (the "Code").

6.2  Fixture Filing.

This Deed of Trust constitutes a financing stateniépi tilédas a fixture filing in the appropriate
official records of the county in which the Real Estate i
included within the term "Premises" as used herein and wi
property that may now be or hereafter become such fixtur
Premises. Grantor shall be deemed the "Debtor" with the addre
hereof and the organization's name, type and jurisdiction number:set foréhdin Section 6.8. State Farm
shall be deemed to be the "Secured Party” with the address s¢ : Farm in Section 7.1
hereof and shall have all of the rights of a secured party under the Co d of Trust covers
goods which are or are to become fixtures. :

t to any goods or other personal
r is the record owner of the

6.3 Remedies.

If any Event of Default occurs under this Deed of Trust, State Farm, &
rights and remedies provided under this Deed of Trust, shall have all the rig
available to a secured party under the Code as well as all other rights and remedie:
or in equity. Grantor upon request by State Farm will assemble the Collateral and
to State Farm at a place State Farm designates to allow State Farm to take possession
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ateral. Grantor agrees that ten (10) days prior written notice of the time and place of the sale
Collateral, sent to Grantor in the manner provided for the mailing of notices herein, is
tice to Grantor. The sale of the Collateral may be conducted by an employee or agent

fithe Collateral at the sale. The reasonable expenses of retaking, holding, preparing
he like incurred by State Farm shall include, without limitation, attorneys' and
egal expenses incurred by State Farm, and shall be paid by Grantor.

ght to require State Farm to (a) proceed against any Person; (b) proceed
teral; or (¢) pursue any other remedy in its power. Grantor further
egson of any power and any defense arising by reason of any

ar or any other Person, or by reason of the cessation from any
ntor or any other Person. Until the Indebtedness shall have

been paid in full, Grantor $h;
enforce any remedy which Grar

whatsoever now or hereafter held
Obligations.

6.5  Authorization.
financing statements, amendments or

Documents”) in order to perfect or
Deed of Trust or any of the other

addendums thereto and continuation statement (th
gontinue the perfection of any security interest grante
Loan Documents. Grantor agrees to provide any i
Documents to State Farm promptly upon request.

filing of any such UCC Documents, including reasonable attorney
costs and expenses shall bear interest at the Default Rate from the dat¢ pa b
date repaid by Grantor and such costs and expenses, together with such i
Indebtedness and shall be secured by this Deed of Trust.

6.6 Preservation of Grantor's Existence.

existence, franchises, rights and pr1v1leges under the laws of the state of 1ts f
applicable, the State of Washington.
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Notice of Change of Location of Collateral.

Without giving at least thirty (30) days' prior written notice to State Farm, Grantor shall not

e of Organization — limited liability company
iction of Organization — Delaware
izational Identification No. — 5683760

()

state of its organizatis;ii

() Place s. Grantor agrees that so long as any of its obligations
hereunder or under the Loan ( il 1}1ain unsatisfied it will not change its place of business,

shall have delivered to State Farm wr
days before the effective date of suc
determines to be reasonably necessary

wge and shall have taken all action which State Farm
sirable to file or amend any UCC Documents.

individual is executing this instrument,
_ or under the Loan Documents, remain
unless Grantor shall have delivered to
State Farm written notice of such proposed change n
date of such change, and shall have taken all action w 4rm determines to be reasonably
necessary or desirable to file or amend any UCC Docuin

(¢) Grantor Name or Identity. Grantor shall ; its name or identity unless
Grantor shall have delivered to State Farm written notice of suchp poseei ange not less than thirty
(30) days before the effective date of such change and shall have'takén ail aétion which State Farm
determines to be reasonably necessary or desirable to file or amend &ny UCC.Dgcuments.

ARTICLE SEVEN
MISCELLANEOUS

7.1 Notices, Consents, and Approvals,

Any notice, consent, or approval that State Farm or Grantor may desire or
to the other shall be in writing and shall be mailed or delivered to the intended recipiént
address set forth below or at such other address as such intended recipient may, from ti
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writing, designate to the sender pursuant hereto. Any such notice, consent, or approval
deemed effective if given (a) by nationally recognized overnight courier for next day
v ‘one (1) business day after delivery to such courier, (b) by United States mail (registered or
),twea (2) business days after such communication is deposited in the mails; or (¢) in person,
owledgment of receipt thereof is given. Except as otherwise specifically required
he exercise of any right or option granted to State Farm by this Deed of Trust is not

(b) If to Grantor:

MREIC Everett WA;

c¢/o Monmouth Real Estid
Juniper Business Plaza |
3499 Route 9 North, Suite'3
Frechold, NJ 07728
Attn: Chief Financial Officer |

rment Corporation

D.

and

Kelly Hart

201 Main Street, Suite 2500
Fort Worth, TX 76102
Attn: Mark E. Bishop, Esq.

State Farm's failure to give a copy of any notice to Grantor's counsel shall not in ali
given to Grantor hereunder.

Loan No. 14347 -34-

091950-301083
7/3741433.5



Time of Essence.

is spemﬁcally agreed that time is of the essence for all of the terms and provisions
Deed of Trust.

ovenants of Deed of Trust Run with Title to the Real Estate.

s set forth in this Deed of Trust are intended as, shall be deemed and are
enants running with the title to the land which constitutes the Real Estate
ereof, and such covenants and obligations shall be binding upon, and
holder of this Deed of Trust personally against, the Grantor and any
-who or which shall acquire and/or held title to the Real Estate while

enforceable by thé,
successor in title to the €
the same is subject toa
or otherwise acquire title to the Real Estate, whether or not such
f the State and County in which the Real Estate is located,

as the original Grantor, whethef
document or instrument pursuant

perform the covenants and obligation
7.4  Governing Law,

This Deed of Trust shall be governed bg’

7.5  Severability.

If any provision of this Deed of Trust, or any paragraph,
the application thereof, in any circumstance, is held invalid 3
Deed of Trust shall be construed as if such invalid part were n

7.6  Headings.

The headings of articles, sections, paragraphs, and subparagrap
convenience of reference only and shatl not be construed in any way to li
scope, or intent of the provisions hereof.

f Trust are for
“the content,

1.7 Grammar,

As used in this Deed of Trust, the singular shall include the plural, and mascuiline,
and neuter pronouns shall be fully interchangeable, where the context so requires.
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Deed in Trust.

fitle to the Premises or any part thereof is now or hereafter becomes vested in a trustee, any
t estriction contained herein against the creation of any lien on the Premises shall be

: d all provisions hereof shall be binding upon and enforceable against
Grantor, its succesg s, legal representatives, and all other persons or entities claiming under
or through Grantor, and
entities and any others
they have executed theN
include State 'arm's succ

time to time, of the Note

signed by Grantor and State Farm and piay-Oply be released, discharged or satisfied of record by an
instrument in writing signed by State Fafr o waiver of any term, covenant, condition or provision
of this Deed of Trust shall be effectwe unh“:_ »glven in writing by State Farm, and if so given by State

7.11 Entire Agreement.

e, in all respects, all prior written
Loan, this Deed of Trust and the
lication submitted by Grantor to
' un&erstandmgs warranties or
st and the other Loan

This Deed of Trust and the other Loan Docume
or oral agreements between Grantor and State Farm rel
other Loan Documents (including, without limitation, thé.[s
State Farm in connection with the Loan) and there are no agreemnse
representations between the parties except as set forth in th
Documents.

7.12  Construction.

Grantor acknowledges that Grantor and Grantor's counsel hav
and the other Loan Documents and that the normal rule of constructioh
ambiguities are to be resolved against the drafting party will not be employed,
interpretation of this Deed of Trust or the other Loan Documents or any amendm
any of the foregoing.

Deed of Trust
feet that any
rl,lCthI‘l or
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7.13 Limitation of Liability.

consideration of the security provided by Grantor to State Farm for repayment of the
including, without limitation, the liens on and security interests in the Premises granted
isiDeed of Trust and the assignment of the Rents and Leases made pursuant to the
ents and Leases, upon the oceurrence of an Event of Default hereunder or under any

or Guarantor, any Partner of Grantor, any member of Grantor, any
‘any beneﬁciary of Grantor (individually, an ”Exculpated Party", and

collectively, the {Exculpated

pt—

property of the Exculpaie F‘aﬂles other than the Premlses itbeing expressly agreed, acknowledged

and understood, howg
shall not apply to the exte
for any Losses (as defin
release, affect or impair:

(a) The exis o rdebtedness and Obli gations created in and evidenced by

the Loan Documents;

(b))  The enforceabi
and granted by the Loan Documents ag

liens, security interests and assignments created in
he Premises;

(¢)  The enforceability of the Environs
Guaranty given to State Farm; .

ntal Indemnification Agreement and any

(d)  The right of State Farm “te- om Grantor and Guarantor all
Indebtedness including principal, interest and other amoyn;
following (i) a Transfer of all or any portion of the Prem .
more of the interests in the entity (or entities) comprising

consent of State Farm or in violation of Section 3.11 of this De¢

and Guarantor are sometimes hereafter individually called a "Liable Par.
the "Liable Parties") who shall be jointly and severally liable for all Losses-
whether directly or indirectly, arising from or related to the following:

(] The failure to apply any Rents received by any
Parties or Liable Parties any time during an Event of Default (all such Rent
such periods being herein called "Recoverable Rents") to (A) the payment
due under the Loan Documents, including, without limitation, the Indebte
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"payment of all operating expenses of the Premises, ot (C) the performance of any Obligations
guired under the Loan Documents; provided, however, the Liable Parties shall not be liable
State Farm under this subsection (i) for any Recoverable Rents in excess of the
soverable Rents applied to the payment of the amounts and the performance of the
bligations set forth in (A), (B), and (C) above;

(ii)  The misapplication or misappropriation of any tenant security
e or prepaid rents, cancellation or termination fees or other similar sums paid
antor, any affiliate of Grantor or any other person or entity (other than State
with the operation of the Premises in violation of the Loan Documents

to ot held by
Farm) in co

illful or wanton act or omission on the part of any of the
Parties resulting in the damage to or destruction of all or any
dmg, w1thout hmltatlon waste any act of arson or malicious

inaintain insurance as required by the Loan Documents
or any leases affecting th or the failure to timely pay insurance premiums, real

estate taxes, regular or specia

(v) The failure ‘of the Exculpated Parties or Liable Parties to deliver to
State Farm any Proceeds receivedby relating to the Premises, or 10 use such
Proceeds for Restoration of the Prermse ordance with the terms of the Loan
Documents;

(vi)  Any fraud or willful misr
Exculpated Parties or Liable Parties in any docu
connection with the Loan; or

(vii) The failure on the part of any ¢
Parties to comply with the provisions of the Enviro
Notwithstanding anything contained herein to the contrazy . th
under this subsection (vii) shall not apply to any costs incurk
Farm which arise solely as a consequence of a condition
Premises subsequent to the time of both State Farm taking title te.the P
or deed in lieu of foreclosure and State Farm taking physical poss

the Premises to State Farm; provided, however, Grantor shall bear the B
such event or events: (A) occurred subsequent to the transfer of title and physicalp
to State Farm; and (B) did not occur as a result of any action of the Exculpated

Liable Parties.



d herein, the term "Losses" means any and all claims, suits, liabilities (including, without
riy strict liabilities), actions, proceedings, obligations, debts, damages, costs, fines, penalties,
expenses (including, without limitation, reasonable legal fees and expenses and other
rise and internal administrative fees assessed by State Farm), judgments, awards,

ch might defeat, reduce or affect the right of State Farm to sell the
he.collection of the Obligations, or the right of State Farm to the
= proceeds of the Rents and Leases, in preference to every other
ein who has any right or possibility of dower, curtesy or
ed herein, or any part of it, for the consideration herein set
of his or her right or possibility of dower, curtesy and
arts thereof, and all other marital rights.

exemptions, or other m
Premises or the Collatet

7.15  Waiver of Trial by

Grantor hereby waives, to the fullest extent permitted by applicable law, the right to trial by
jury in any action, proceeding or countérclaim filed by any party, whether in contract, tort or
otherwise, relating directly or indirectly to this Deed- st or any acts or omissions of Grantor in
connection therewith or contemplated thereby

7.16 Waiver of Impairment of Recou

ations, and without affecting
sed in writing, State Farm
may, at any time, and from time to time, cither before or after
notice or consent:

{a) Release any person liable for payment or perfol all or any part of the
Obligations;

terms of
ions or

& difying

(b) Make any agreement extending the time or otherwis¢
payment of all or any part of the Obligations (without limit as to the number,
the period of periods thereof), or modifying or waiving any obligation, or subore
or otherwise dealing with the lien or charge hereof;

(c) Exetcise or refrain from exercising any right State Farm mig
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(d)  Accept additional security of any kind;

(e) Release or otherwise deal with any property, real or personal, securing the
cluding all or any part of the Premises herein described; or

Elect, by instrument duly recorded in the Office of the Register of the County
ocated, to have and make the lien hereof prior, paramount and superior to, or,
ubordinate and inferior to, any lease of all or any part of the Premises and

whether or 1ot sugk leage is dated, executed or recorded before or after this Deed of Trust.

Furthermore; th
Document, to take any

¢ of State Farm to perfect any lien granted herein or in any other Loan
efl t¢ obtain payment or performance of the Obligations or to exercise any
rights or remedies availat cunder shall not relieve Grantor or any other person from liability for
the pavment or performangé of the (bligations nor cffect a discharge of the lien, security interest or
bei g ntended that all "impairment of recourse” and "impairment of
collateral" defenses are hersby*

7.17 No Waiver.

arm.<hall be construed as a waiver of a subsequent similar
Vo delay by State Farm or by the Trustee in exercising
afforded by law, shall operate as a waiver thereof or
1 any default hereunder. No failure of State
urity of the Obligations hereby secured,
n, and no withdrawal or abandonment

No waiver by the Trustec or S
default or any other default by the Granio
any right or remedy hereunder, or otherwis
preclude the exercise thereof during the cty i
Farm to exercise any option herein given to declare th
nor forbearance by State Farm after the exercise of suth o
of foreclosure proceedings by State Farm after the ¢ e of such option, shall be taken or
construed as a waiver of its right to exercise such option {¢ctare such maturity by reason of any
past, present, or future default on the part of the Grantor. Acteptance by State Farm of partial
payments shall not constitute a waiver of the default b

7.18 Expenses.

mpose certain administrative
rengwal, modification,
tion of collateral
o the Premises
r review of any
or(v)any
L. connection

Grantor acknowledges and agrees that State Farm ma
processing fees (the "Servicing Fees") in connection with (i) the exteps
amendment and termination of the Loan Documents; (ii) the releass &
therefor; (iii) the consideration of any consents, waivers and approvals-
or the Grantor; (iv) the review of any Lease or proposed Lease or the preps
tenant estoppel certificate or any subordination, nondisturbance and attornme
other services provided by State Farm or any of its agents to or on behalf of
with the Premises the Loan Documents or the Indebtedness secured thereby (th

may be increased or decreased from time to time), and any addmonal fees of a similar t§~E
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ay be imposed by State Farm from time to time, in connection with a Servicing Action.
hall also be responsible for the payment of all reasonable fees and expenses of State Farm's

the Premises (including, without limiting the generality of the foregoing, any
ail be subrogated to all rights, interests and liens owned or held by any

liens, charges or encurfibrafices are released of record; provided, however that the terms and
provisions hereof shallgo hi rrlghts and remedles of State Farm and, to the extent permitted by

In the event that Grantor 1s.the
simple with respect to any portion
- satisfaction of the Obligations and the'can,

¢r of a leasehold estate or any other estate less than a fee

éises and/or Personal Property and, prior to the
ation of this Deed of Trust of record, Grantor obtains a
greater estate or interest in such portion &f the Premises and/or Collateral, then, such greater estate or
interest shall automatically and without further action of any kind on the part of Grantor be and
become subject to the lien of this Deed of Trust.

7.21 Modifications and Extensions

Grantor and State Farm may agree to extend the'tithe for payment of all or any part of the
Obligations or reduce, rearrange or otherwise modify ‘the te vf payment thereof, or accept a
renewal note or notes therefor, or otherwise deal with th¢ es-ar the Loan Documents, all
without notice to or the consent of any junior lienholder or any othef petson having an interest in the
Premises and/or Collateral subordinate to the lien of this Deed of Trust; and without the consent of
Grantor if Grantor has then parted with title to the Premises andic ' . No such extension,
reduction, modification or renewal or dealing shall affect the pnorlty ) of Trust, or release
any liability of Grantor or any other person or entity, or impair the : :
whatsoever.

7.22  Attorneys' Fees.

If a suit or an action is instituted in connection with any controversy aris
of Trust or any other Loan Document or to enforce any rights thereunder, the pre
be entitled to recover such amount as the court may adjudge reasonable as attorney
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id costs of litigation at trial or on any appeal or review, in addition to all other amounts
ed-by law.

's Notice.

RAL AGREEMENTS OR ORAL COMMITMENTS TO LOAN MONEY, EXTEND

Grantor réprescts
agricultural purposes, and

Sigitature on following page]
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AVITNESS WHEREOF, Grantor has caused this Deed of Trust to be executed as of the
ve first written,

GRANTOR:

MREIC EVERETT WA, LLC,
a Delaware limited liability company

By:  Monmouth Real Estate [nvestment
Corporation, a Maryland corporation
Its Sole Member

Name: Kevin Miller
Title: CFO

State of New Jersey

County of Monmouth

mber of MREIC Everett WA, -
[LLC, a Delaware limited liability company, to be the free any ct of such party for the uses-

and purposes mentioned in the instrument.

gy e sl
: Name Printed: A&,Hﬁ,(j??

Notg ﬁhc in and for € State of
: ; residing at -
L4 [l ("

My appointment expires:

Loan No. 14347

091950-301083 Signature Page
7137414335



Loan No. 14347

091950-301083
7/3741433.5

EXHIBIT A

Legal Description of Real Estate

Burlington Bmdmg Site Plan No 1 14, recorded under Auditor's File No

Exhibit A



