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Document Title: D 13 Assignment of Rents and Leases, Collateral
Ass] of Property Agreements, Security Agreement
and ¢ Filing

Grantors: ‘a Washington limited liability

poration, 2 Michigan corporation

Beneficiary: vare livnited liability company, and
JPP Ii, LLC, a Delaware Timited liability company

Trustee CHICAGO TITLE COQMPANY OF WASHINGTON

Abbreviated Legal Lots A AND B K-MART COMMERCIAL PARK, PTN

Description: LOT 4 SHORT PLAT NO. EU3-88 AND PTN NW NW,
08-34-04 ‘

Full legal description on Exhibit A
Tax Parcel Nos. P105309 / 340408-2-010-0800, P105310 0100

P83924 / 4532-000-001-0008 and P83925 / 4

this Deed of Trust constitutes a Security Agreement and a Financing Statement
Grantor being the Debtor and Beneficiary being the Secured Party. This Deed
shall also constitute a Finauncing Statement filed as a fixture filing pursuant to Artic
the Uniform Commercial Cade (RCW 62A.9A-402(6)).



Security Agreement and Fixturg Filing (as amended from time to time,
_ sis made, and is executed as of _\iJj Mﬁ 3 201? by Kmart of
Washmgtan a Wash g&on limited hablhty company and Km, Corporatlon, a Mlchlgan

all purposes hereunder is 3333 Beverly Road, Hoffinan Estates, iL
any of Washington (together with its permitted successors and
»hqse address for all purposes hereunder is 701 5% Avenue,

of their successors and ae
c/o ESL Investments, Inc.,

atie Concourse, Suite 200, Bay Harbor Islands, FL 33154.
ARTICLE 1
NITIONS

Section 1.1 Definitions
following meanings:

used herein, the following terms shali have the

“Borrower” means, collectively,, entified as “Borrower” or

“Borrowers” in the L.oan Agreement.

“Excluded Collateral” has the meaning

“Indebtedness™ The sum of all princip er amounts due from

Borrower under, or secured by, the Loan Documents.

“Loan Agreement™ The Loan Agreement, dated
between Beneficiary, as lender, and Borrower, as borrower, as the
amended, supplemented, extended or otherwise modified from time ¢

“Loan Documents™ The (1) Loan Agreement, (2) that certain
dated as of the date hereof, executed by Grantor pursuant to the Loan Agreem
principal amount of $500,000,000 (as the same may be amended, restated, compo
supplemented, modified, assigned in whole or in part, replaced and/or divided“ints
from time to time, the “Note™ or “Notes™, as applicable), (3) this Deed of Trust ai
mortgages and deeds of trust executed by Borrower pursuant to the Loan Agreemen
other documents now or hereafter executed by Grantor or any other person or entity te
or secure the payment of the Indebtedness, and (5) all modifications, restatements, exteision
renewals and replacements of the foregoing.




“Obligations™ Al of the agreements, covenants, conditions, warranties,

presentations and other obh gations (other than to repay the Indebtedness) made or undertaken

nder the Loan Documents.

‘Property”™:  All of Grantor’s right, title and interest in and to each of the
ecifically and directly relate to or arise from the Land and Improvements as

antor and now or hereafier attached to or installed in
d, including any and all partitions, dynamos, window

any of the Improvements'or
screens and shades, drapes, r
boilers, furnaces, pipes, plum
apparatus and equipment wate

ges, security systems, artwork
nds, watet, gas, electrical, storm

and sanitary sewer facilities of all kinds, and.all.
easements together with all accessions, replacem
quired by Grantor and now
rising from or otherwise

expressly excluding all trade fixtures and tenant improven mien
sublessees or licensees of Grantor (the “Fixtures™),

)] all reserves, escrows or impounds required undey thed ¢
all security deposits held by Grantor in connection with any Lease of th
Improvements,

(5)  all plans, specifications, shop drawings and other technic
prepared for construction, repair or alteration of the Improvements, and at
and modifications thereof (together with any and all modifications, renewal
and substitutions of the foregoing, the “Plans™),



(6) all leasehold estates, leases, subleases, sub-subleases, licenses,
ngessions, occupancy agreements or other agreements (written or oral, now or at any
tirfie, in effect and every modification, amendment or other agreement relating thereto,

] or licensor thereunder, (b) national, multi-site or master leases,

jon or department agreements with tenants or licensees that operate
Jrantor’s store, or that operate kiosks, ATM or vending machines

cated on the Land or Improvements, in each case, solely to

within and
or drive-thr

of Grantor’s operations at the Property (c) any existing
reciprocal access, eas ction and/or operating or similar agreements
(collectively “REA’ '

rights and obligations there

(7) aitof the ren
and bonuses), security and other types of deposits,
: and to become due or payable by parties to the Leases
other than Grantor for using, leasing;’* icensi essing, occupying, operating from,
residing in, selling or otherwise enjoymg aur n or portions of the Land and/or
Improvements (the “Rents™),

(8) all contracts and agreement:
not otherwise specified herein, including all rigl;

pursuant to the Property Agreements, (¢) all claims of Grantor for damages g
or for breach of or default under the Propcrty Agreements, (f) all rights of Graritor to.
terminate, amend, supplement, modify or waive performance under the Propert
Agreements, to compel performance and otherwise to exercise all remedies thereunder,



d, with respect to Property Agreements that are letters of credit, to make any draws
thereon, and (g) to the extent not included in the foregoing, all cash and non-cash

s, products, offspring, rents, revenues, issues, profits, royalties, income, benefits,
s, renewals, extensions, substitutions, replacements and accessions of and to any
‘the foregoing, in each case pursuant to the foregoing clauses (2) through (g)
executed in connection with, or used in, the development, construction, use,

&)
rights-of-way, eas
rights and developmei
warranties, appendages an
title and interest, if any, of
vaults, passages, strips or go
any express limitation in any
obligations thercunder,

nances appertaining to the foregoing, and all right,
tor in arid to any streets, ways, alleys, underground

n the encumbrance of Grantor’s interests, rights and

{(i0)  all accessions, replacremerq
of the foregoing and all proceeds thereo:

s, additions and substitutions for any

{11)  all insurance policies, unearied premiums therefor and proceeds from
such policies, including the right to receive and apply the'ptoceeds of any insurance,
judgments or settlements made in liey thereof, covering an of the above property now or
hereafter acquired by Grantor, provided, however: is self-insured or
insured through an affiliated entity, only the actual insupancé préceeds payable to Grantor
in respect of property damage or personal injury with ect to the Improvements and
Fixtures shall constitute a part of the Property,

(12)  all mineral, riparian, littoral, water, oil and gas )
acquired and relating to all or any part of the Land and/or Imp vements, pr6

(13)  any condemnation awards, remunerations, reimbursemen
compensation heretofore made or hereafter io be made by any Governmerita
pertaining to a taking or condemnation of the Land, Improvements or Fixtur

(14)  all after acquired title to or remainder or reversion in any of the
(or any portion thereof) described herein.
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Notwithstanding the foregoing, and for the avoidance of doubt, Property shail not
inelude (1) any right, title or interest of Grantor in any Excluded Collateral or intellectual

result in a Material Adverse Effect (but, in any event, expressly
ceeds or consideration for the easement previously agreed to be granted
property identified as Store 1069 located in Redmond,

séts or property of Grantor related to the general business of Grantor
tion all Excluded Collateral) or to the extent that they relate to or

serve properties
Land, the Impro_;:
definition of “Property?

Section 2.1 Grant. To secure inpert
Indebtedness and the fuil and timely performance of th
consideration, the receipt and sufficiency of which are

ing timely payment of the
is, and for good and valuable
wledged, Grantor hereby

TRUST, WITH POWER OF SALE. Grantor does hereby bin
assigns to WARRANT AND FOREVER DEFEND (i) the title:
subject only to Permitted Encumbrances and (ii) the validity and, pri
Deed of Trust, subject only to Permitted Encumbrances, in each casé (ini
warrant or defend) against the claims of all Persons whomsoever to th
through or under Grantor or any affiliate thereof, and no other Perso

irs, successors and
1ty unto Trustee,

ARTICLE 3

DEFAULT AND FORECLOSURE

Section 3.1 Remedies. If an Event of Default is continuing, Benefi¢
Beneficiary’s election, take such action permitted at law or in equity, without notice
{except as explicitly provided in the Loan Agreement, including all cure periods), as it
advisable to protect and enforce its rights against Grantor and to the Property, inciuding bt not
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o, any or all of the following rights, remedies and recourses each of which may be
soncurrently or otherwise, at such time and in such order as Beneficiary may determine,

ch notice is required pursuant to the Loan Agreement)}), whereupon the
ately due and payable.

(b) Entf
other parties that occup
take exclusive possessi
Grantor remains in possession
an Event of Default and wit
legai remedies to dispossess

Preperty. Subject to the rights of lessees, tenants, licensees and
fopérty pursuant to a written agreement, enter the Property and

Property upon such terms and conditi 5'Beneficiary may deem reasonable under the
circumstances {making such repairs, a ions, additions and improvements and taking other
actions, from time to time, as Beneficiary ‘déems reasonably necessary or desirable), exercise all
rights and powers of Grantor with respect to the Property, %
otherwise, including the right to make, cancel, griforce or m
and demand, sue for, collect and receive all ch‘ﬂtsi,a
coilected by Beneficiary or Trustee in connection there
Section 3.7 hereof.

ify leases, obtain and evict tenants,
Il Rents and other amounts

(d) Foreclogure and Sale. Institute proc

applicable law governing foreclosures. At any such sale by virtué ofan: uﬁ‘icialﬁ_proceedings or
any other legal right, remedy or recourse including power of sale, the
possession of any such property shall pass to the purchaser thereof, and fo.tife
permitted by law, Grantor shall be completely and irrevocably divested ofail
interest, claim and demand whatsoever, either at law or in equity, in and to the
such sale shall be a perpetual bar both at law and in equity against Grantor, and 4
petsons claiming or to claim the property sold or any part thereof, by, through
Beneficiary may be a purchaser at such sale and if Beneficiary is the highest biddér, r
the portion of the purchase price that would be distributed to Beneficiary against th
Indebtedness in liew of paying cash. With respect to any notices required or permitted'y
UCC, Grantor agrees that ten (10) Business Days’ prior written notice shall be deemed
commercially reasonable. Notwithstanding the foregoing, Beneficiary shall give Grantor 30
7




notice of any foreclosure sale, so that Grantor can windup its business at the Property, and
event that Beneficiary has taken possession or control of the Property prior to any

uie proegedings, make application to a court of competent jurisdiction for, and (to the
extent pefmitted-by applicable law) obtain from such court as a matter of strict right and without

Indebtedness or the i
Property, and Grantg

(f) Other. Exércise all. rights, remedies and recourses granted under the
w or in equity (including an action for specific
performance of any covenant containgt an Documents, or a judgment on the Notes

either before, during or after any pr

In connection with the exercise by Beneficiary of its
rights and remedies hereunder, the Property may be sold.in one or more parcels and in such
manner and order as Beneficiary in its sole discreti
right of sale arising out of any Event of Default.shail

and Nonexclusive. Beneficiary
Loan Documents and available at law
and concurrent and shall be
be.pursued separately,
dgainst any one or motre
s occasion therefor
nstrued as a waiver

successively or concurrently against Grantor, or against the Pro
of them, at the sole discretion of Beneficiary, (¢) may be exer
shall arise, and the exercise or failure to exercise any of them s
or release thereof or of any other right, remedy or recourse, and (d
be, nonexclusive. No action by Beneficiary or Trustee in the enfore
remedies or recourses under the Loan Documents or otherwise at law or
to cure any Event of Default.

Section 3.4 Release of and Resort to Collateral. Beneficiary may
regardiess of consideration and without the necessity for any notice to or conse
any subordinate lien on the Property, any part of the Property without, as to the reih 7t
way impairing, affecting, subordinating or releasing the lien or security interests cr téd
evidenced by the Loan Documents or their stature as a first and prior lien and security'i
and to the Property. For payment of the Indebtedness, Beneficiary may resort to any ot
security in such order and manner as Beneficiary may elect.

g



Section 3.5 Waiver of Redemption. Notice and Marshaling of Assets. To the
xtent permitted by law, Grantor hereby irrevocably and unconditionally waives and
benefit that might accrue to Grantor by virtue of any present or future statute of
‘moratorium law™ or other law or judicial decision exempting the Property or any
any part of the proceeds arising from any sale of any such property, from

¥ from civil process, redemption reinstatement (to the extent permitted by
ie for payment, (b) any right to a marshaling of assets or a sale in inverse

rse permitted under the Loan Documents and shall thereafter
r any reason, Beneficiary shall have the unquahﬁed nght to

with respect to the Indebted
otherwise, and the rights, reries
right, remedy or recourse had nk
shall waive any Event of Default tha
exercise any right, remedy or recour

he bhgatlons the Loan Documents, the Property and

2 s and powers of Beneficiary shall continue as if the
invoked, but no such discontinuance or abandonment
thenexist or the right of Beneficiary thereafier to
¢ Loan Documents for such Event of Default.

Section 3.7 Application ‘ef'Proceeds. Except as otherwise provided in the Loan
Documents and unless otherwise requireddy applicablelaw, the proceeds of any sale of, and the
Rents and other amounts generated by the holding, ":asmg, management, operatlon or other use
of the Property, shall be applied by Beneficiary:Or.-TTusteg (or the receiver, if one is appointed) in
the following order or in such other order as Beneficiary etermine in its sole discretion:

1d exp% nses of taking possession of
selhng the same, including
’, accountants’,

(a) to the payment of the reasonable cos

; 1d similar data and
s.and mortgage

(b) to the payment of all amounts, other than the unpaid pri
Notes and accrued but unpaid interest, which may be due under the Loan

(c) to the payment of the Indebtedness and performance of th {)b g
such manner and order of preference as Beneficiary in its sole discretion may de

If Beneficiary shall be ordered, in connection with any bankruptcy, insotvé 54
reorganization of Grantor, to restore or repay to or for the account of Grantor or its creditdrs'a
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ttheretofore received under this Section 3.7, the amount of such restoration or repayment
eemed to be a part of the Indebtedness so as to place Beneficiary in the same position it
een in had such amount never been received by Beneficiary.

=i,ﬂtion 3.8 Occupancy After Foreclosure. The purchaser at any foreclosure sale

. If
any Event of Defaul g, Beneficiary shall have the right, but not the obligation, to
cure such Event of De in the/name and on behalf of Grantor. All sums advanced and
expenses incurred at any:time. by Beni€ficiary under this Section 3.9, or otherwise under this
Deed of Trust or any of thé'otherLedn Documents or applicable law, shall bear interest from the
date that such sum is advanc ncurred, to and including the date of reimbursement,
computed at the Default Rate, ums, together with interest thereon, shall constitute
additions to the Indebtedness and sha]l"be secured by this Deed of Trust and Grantor covenants
and agrees to pay them to the order gf B idry promptly upon demand.

Section 3.10 No Benefitiary in Possession. Neither the enforcement of any of
the remedies under this Ariicle 3, the assignment of the-Rents and Leases under Article 4, the
collateral assignment of the Propcrty Agreements i i .
Atticle 6, nor any other remedies afforded to B@_ﬂ iary prider the Loan Documents, at law or in

strued to be a mortgagee in

ge any obligation, duty or
hall, and hereby agrees to
“against, any and all

extent of Beneficiary’s gross negligence or willful misconduct. St
such claim, liability, expense, loss or damage, the amount thereof, in

reimburse Beneficiary, as the case may be, therefor immediately upon de

ARTICLE 4

ASSIGNMENT OF RENTS AND LEASES

Section 4.1 Assignment. As security for the Indebtedness and other Obligatt
Grantor does hereby assign to Beneﬁmary, Grantor’s right, title and interest in all current asi
future Leases and the right to receive and collect all Rents. Such assignment to Beneficiary sh

10



onstrued to bind Beneficiary 1o the performance of any of the covenants, conditions or
i@ns.@ontained in any such Lease or otherwise impose any obligation upon Beneﬁciary, but

terminate and shall be void aht
entitled to possession of all Rer
Property) and (iii} at the reque

such other place as Beneficiary shall ngfify Grantor in writing; provided that, Beneﬁmary
covenants and agrees that if such Event ef Default ceases to exist, the license described in the
foregoing clause (1) shall automatically be'reinstated jnT

and Grantor shall be entitled to so advise all tena

the part of Beneficiary, however, to file or make tlmely i
otherwise to pursue creditors’ rights therein), with an optl n.1o
Loan Documents any money received from such tenant or subtg;
due under the Loan Documents. Upon the occurrence and du
Default, any portion of the Rents held by Grantor shall be held 1
Beneficiary for use in the payment of the Indebtedness.

Section 4.3 Certain Rights of Beneficiary. Subject to t
granted above, and the automatic reinstatement provisions related theret [
and during the continuance of an Event of Defauit, Beneficiary shall have th;
continuing right, power and authority, either in person or by agent, without b
or proceeding, or by a receiver appointed by a court, without the necessity of :
of the Property in its own name, and without the need for any other authorization o
Grantor or Beneficiary, in addition to and without limiting any of Beneficiary’s rig
remedies hereunder, under the Loan Agreement and any other Loan Documents and as
available at law or in equity, (a) to notify any tenant or other person that the Leases have be

11



410 Beneficiary and that all Rents are to be paid directly to Beneficiary, whether or not
tary has commenced or completed foreclosure or taken possession of the Property; (b) to
romise, release, extend the time of payment of, and make allowances, adjustments

under this Deed of Trust has been instituted and without applying for
wr any part of the Property; and/or (f) to perform any and all

. eed of Trust to each tenant under a Lease and to each third-
' operator of the Property, and Beneficiary shall have the

continuing right to do so. :
operator of the Property, wit
with all demands of Beneficiars{un
all Rents that it receives; provided,
make any such demand except upo

ement for notice to or consent by Grantor, to comply
‘Article 4 and to turn over to Beneficiary on demand
enef iciary hereby covenants to Grantor that it will not
uprence and during the continuance of an Event of

Default. Grantor hereby acknowledg agrees that payment of any Rents by a person to
Beneficiary as hereinabove provided onstitute payment by such person, as fully and with
the same effect as if such Rents had been paid to G Beneficiary is hereby granted and
assigned by Grantor the right, at its option, upon re o, of the license granted herein, upon
an Event of Default that is continuing, to enter the Pmperty in person or by agent, without
bringing any action or proceedmg, or by court-a) ' ; er to collect the Rents Any

liability whatsoever under any of the Leases or otherwise, Grat
mdemmfy Benef‘ iciary for, and to hold Beneficiary harmless from

v and ali
incurred

Beneficiary’s gross negligence or w1llﬁ1] misconduct. Should Beneficiary iy
liability, expense, loss or damage, the amount thereof, including ail actual expens
reasonable fees of attorneys, shall constitute Indebtedness secured hereby, and G fo h
reimburse Beneficiary therefor within 10 Business Days after demand

Section 4.5 Unilateral Subordination. Beneficiary may, at any time an
time to time by specific written instrument intended for the purpose, unilaterally subordin; teth

12



is Deed of Trust to any Lease, without joinder or consent of, or notice to, Grantor, any
ant or-any other person, and notice is hereby given to each tenant under a Lease of such right
inate. No such subordination shall constitute a subordination to any lien or other

4.6 Automatic Reinstatement; Termination. Notwithstanding any of the
e contrary, (a) all of Beneficiary’s rights and remedies in this Article 4
2 license and automatic reinstatement of Grantor’s rights to collect all

ent of rents and all of Beneficiary’s rights and remedies in this
terminate.

ARTICLE 5

pledge to Beneficiary, Grantor’s right )
Property Agreements as security for g wiance of Grantor’s Obligations.. Such collateral

tued to bind Beneficiary to the performance of any

deal with, enjoy the
or terminate, such

Property Agreements, collect, receive and retain for 1ts own beﬁa all m
due under such Property Agreements, sue and enforce all claims 6PGr
under such Property Agreements, and retain for its own benefit all it
of paragraph (8) of the definition of “Property” above, if and to the exieht.ng
Loan Agreement or the other Loan Documents. Upon the occurrence and-di
of any Event of Default, the rights of Grantor described in this Section 5.2

party to the Property Agreements shall be held in trust for the benefit of Bencﬁcna:r
the payment of the Indebtedness, If Lender, in its sole discretion, shall waive an Event-of
Default, ali rights of Grantor in such Property Agreements shall automatically be reins
full without further action by Beneficiary, and Grantor shall be entitled to so advise all gr.ﬁ

13



ection 5.3 Exercise of Assigned Rights. Grantor hereby irrevocably directs the
r of, or the contracting party to, any Property Agreement, upon demand from

or demand and at Gra
rights of Grantor ari
agrees that payment sf
Beneficiary as hereina
dibeen paid to Grantor. Any amounts collected afier the
e of an Event of Dcfault shall be apphed in accordance

with the provisions of the Loén
copy of this Deed of Trust to e ,
Agreement, and Beneficiary shall h e continuing right to do so.

ed against or incurred by Beneficiary
solely by reason of Benefi iciary’s status as an aSSIg Se.tirsyant to the collateral assignment of
m to the extent caused by
laim arising as a result of an act or

Bcneﬁmary s gross negligence or wﬂlﬁﬂ miscondu
omission of Beneficiary after the date on which Beitefi
Property pursuant to an exercise of its rights and remed
any such claim, liability, expense, loss or damage, the
expenses and reasonable fees of attorneys, shall constituté-Inde
Grantor shall reimburse Beneficiary therefor within 10 Busines

Section 5.5 Property Agreement Covenants.
observe, in a timely manner, all of the material covenants, conditi
agreements of Grantor under the Property Agreements to be perform
provided Grantor may suffer or permit a delinguency or non-performanc
thereunder if such action is not prohibited by the Loan Agreement and w
Adverse Effect.

(b)  Grantor shall not (i) sell, assign, transfer, mortgage or ple 2d;
Agreement or any such right or interest under any Property Agreement, or (ii) carice
amend, supplement or modify any Property Agreement, in either case, if such actiot
prohibited by the Loan Agreement or would have a Material Adverse Effect,

14



; {c) Grantor shall exercise all reasonable efforts in accordance with its usual
stomary past practices to enforce or secure the performance of each and every material
venant, condition and agreement to be performed by the franchisor, manager,

r or other contracting party under the Property Agreements, if the failure to take
td have a Material Adverse Effect.

ARTICLE 6

SECURITY AGREEMENT

Secti
mortgage and a “Se

Security Interegst, This Deed of Trust constitutes both a real property
ty"Agreement” on personal property within the meaning of the UCC and
other applicable lawarid espect to the Fixtures, Plans, Leases, Rents and Property
Agreements (said port the Bro perty subject to the UCC, the “Collateral”). The Property
includes both real and personal propetty and all other rights and interests, whether tangible or
intangible in nature, of Gra Property. Grantor, by executing and delivering this Deed
of Trust, hereby grants to Benef -seCyrity interest in the Fixtures, Plans, Leases, Rents and
Property Agreements and all ot [ t¥ that is personal property to secure the payment of the
Indebtedness and performance of th gations, and agrees that Beneficiary shali have all the
tights and remedies of a secured pa 1¢ UCC with respect to such property including,
without limiting the generality of the Tor€gding, the right to take possession of the Collateral or
any part thereof, and to take such other ieasures as Beneficiary may deem necessary for the
care, protection and preservation of the Collateral. Upeit request or demand of Beneficiary
during the continuance of an Event of Default, Gran’t all at its expense assemble the

expenses, including actual reasonable legal expenses-a
Beneficiary in protecting the interest in the Collateral
respect to the Collateral. Any notice of sale, dispositio
with respect to the Collateral sent to Grantor in accordant .
Business Days prior to such actlon shall constitute commercial}

rtended action by Beneficiary
-i§ions hereof at least 10

assurances and instruments, and do such further acts, as Beneficiary may, fio
reasonably consider necessary, desirable or proper to create, perfect and pres
security interest hereunder and to carry out the intents and the purposes of this Dﬂ’
and Beneficiary may cause such statements and assurances to be recorded and fi

times and places as may be required or permitted by law to so create, perfect and pr s
security interest; provided that such further statements, documents, agreements, assuraty
instruments and acts do not increase the liability or obligations or decrease the rights of G

15



1se provided for in the Loan Documents, including this Deed of Trust. Grantor hereby
oc&b}y,authorlzes Beneficiary to file UCC ﬁnancmg statements in each jurisdiction that

( upon all of the Property that is or is to become “fixtures” (as
ot being filed for record in the real estate records of the

granted may be obtained at
set forth in the first paragrapk

CELLANEOUS

Section 7.1 Notices. Any"ndtice requirgd or permitted to be given under this
Deed of Trust shall be given in the manner describ ie Loan Agreement.

Section 7.2 Covenant Running the Lani
covenants and Obligations contained in the Loan Agreesi
reference and, to the extent relating to the Land or Impr
be, and shall be construed as, covenants running with th
have or acquire an interest in the Property shall be deem
the terms of the Loan Agreement and the other Loan Docum

be entitled to any rights thereunder without the prior written ¢

All representations, warranties,
ncorporated herein by this
ments, are intended by the parties to
ersons or entities who may

Section 7.3 Attorney-in-Fact. Grantor hereby irréveed
and its successors and assigns, as its attorney-in-fact, which appointm;

Grantor shall fail to do so within 10 days after writien request by Beneficiary, ,
1ssuance of a deed or a551gnment of lease pursuant to the foreclosure of this De

assignment, conveyance or further assurance with respect to the Leases, Rents, F1x
and Property Agreements in favor of the grantee of any such deed or the assignee o
assignment of lease and as may be necessary or desirable for such purpose, (c) to prepa
execute and file or record financing statements, continuation statements, applications for

16



ke any action that it is empowered to take under this Section except for
easance or gross negligence.

ccessors and Assigns. This Deed of Trust shall be binding upon
eiveficiary and Grantor and their respective successors and assigns.

Section
strict performance of a
be deemed to be a waiver
insist upon strict performance

er. Any failure by Beneficiary or Trustee to insist upon
provisions or conditions of the Loan Documents shall not
Beneficiary and Trustee shall have the right at any time to
rms, provisions and conditions.

Section 7.6 Rese

Section 7.7 Loan A reé.
Deed of Trust and the Loan Agreemen

t” If any conflict or inconsistency exists between this
Loan Agreement shall govern.

Section 7.8 Release. Upon payment.
in full of all of the outstanding Obligations (oth
environmental or other indemnities under the L
of payment in full of the Indebtedness), the estate' ated: shall cease, terminate and be
void and Beneficiary, at Grantor’s expense, shall relea #nd security interests created
by this Deed of Trust or assign this Deed of Trust, in e cordance with the Loan
Agreement.

of the Indebtedness and performance

way take advantage of, and hereby walves any appraisement, val‘aa*
assets, exemption, extension, redemption or moratorium law now or b

indebtedness secured hereby, or any agreement between Grantor and Béne:
remedies of Beneficiary,

Section 7.10 Waiver of Jury Trial; Consent to Jurisdiction. (a
MAXIMUM EXTENT PERMITTED UNDER APPLICABLE LAW, GRANT

INTENTIONALLY AGREE TO WAIVE THEIR RESPECTIVE RIGHTS TO A J UR‘ VRIA
OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF THIS -
DEED OF TRUST, ANY OTHER LOAN DOCUMENT, OR ANY DEALINGS, CONDU

17



NTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS BY EITHER OF
-\RL,L{\TING TO THE SUBJECT MATTER OF THIS DEED OF TRUST. THE SCOPE

ED IN ANY COURT AND THAT RELATE TO THE SUBJECT MATTER OF
SACTION, INCLUDING CONTRACT CLAIMS, TORT CLAIMS, BREACH OF

LEGAL COUNSEL, A
JURY TRIAL RIGH

THAT IT KNOWINGLY AND VOLUNTARILY WAIVES ITS
ING CONSULTATION WITH LEGAL COUNSEL. THIS

'HE WAIVER SHALL APPLY TO ANY SUBSEQUENT

PPLEMENTS OR MODIFICATIONS TO THIS DEED OF
TRUST, OR ANY OTHER L.
DEED OF TRUST. IN THE?
FILED AS A WRITTEN CO

CCEPTANCE HEREOF, BENEFICIARY
HEREBY CONSENT FOR THEMS AND GRANTOR HEREBY CONSENTS IN
RESPECT OF ITS PROPERTIES, GENERALLY, UNCONDITIONALLY AND
IRREVOCABLY, TO THE NONEXCLUSIVE JURISDICTION OF THE FEDERAL AND
STATE COURTS IN THE STATE QF NEW YO RESPECT TO ANY
PROCEEDING RELATING TO ANY MATTER,”CLAIM OR DISPUTE ARISING UNDER
THE LOAN DOCUMENTS OR THE TRANSACFIONS CONTEMPLATED THEREBY.
GRANTOR AND, BY ITS ACCEPTANCE HEREQ! ICIARY FURTHER CONSENT,
GENERALLY, UNCONDITIONALLY AND IRREVOCGABLY. TO THE NONEXCLUSIVE
JURISDICTION OF THE STATE AND FEDERAL CQ! -OF THE STATE IN WHICH
ANY OF THE COLLATERAL IS LOCATED IN RESPE PROCEEDING
RELATING TO ANY MATTER, CLAIM OR DISPUTE ARI RESPECT TO

(b) GRANTOR ANTj

GRANTOR AND, BY 1TS ACCEPTANCE HEREOF, BENEFICIARY HERER
IRREVOCABLY WAIVE ANY OBIECTION THAT THEY MAY NOW HAVE

PROCEEDINGS BROUGHT IN THE COURTS REFERRED TO ABOVE AND A KF 01
TO PLEAD OR CLAIM IN ANY SUCH COURT THAT ANY SUCH ACTION OR
PROCEEDING BROUGHT IN ANY SUCH COURT HAS BEEN BROUGHT IN AN
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7.11 Headings. The Article, Section and Subsection titles hereof are
ce of reference only and shall in no way alter, modify, limit or define, or

BY, AND CONSTRUED:
YORK: PROVIDED

"APPLICABLE THERETO IN ACCORDANCE
TATE OF NEW YORK) SHALL BE GOVERNED
’TO THE LAW OF THE STATE IN WHICH THE
PROPERTY IS LOCATED, IT BE JERSTOOD THAT, TO THE FULLEST EXTENT
PERMITTED BY THE LAW OF SU ATE, THE LAW OF THE STATE OF NEW YORK
SHALL OTHERWISE GOVERN THE'CNSTRUCTION, VALIDITY AND
ENFORCEABILITY OF THIS DEED OF-TRUST.

WITH THE UCC AS IN EFFE€T']
BY AND CONSTRUED ACCORD

Section 7.13 General Indemnit P yment of Expenses. Section 7.17 of the Loan
Agreernent is incorporated by this reference, as if fully sét forth herein,

Section 7.14 Entire Agreement. This D and the other Loan
Documents embody the entire agreement and understa n Beneficiary and Grantor
pertaining to the subject matter hereof and thereof and stiperses For agreements,
understandings, representations or other arrangements, whe
oral, between such parties relating to the subject matter hereof

This Deed of Trust
‘gontemporaneous

or subsequent oral agreements of the parties. There are no unwrltte
the parties.

Section 7.15 Severability. If any provision of this Deed of: is-inwvalid or
unenforceable, then such provision shall be given full force and effect to th
extent, and all of the remaining provisions of this Deed of Trust shali rema
effect and shall be binding on the parties hereto.

Section 7.16 Reserved.

Section 7.17 Lien Absolute. Grantor acknowledges that this Deed of Thus |
number of other Loan Documents and those documents required by the Loan Documents =,
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+ secure the Indebtedness. Grantor agrees that, to the extent permitted by law, the lien of
Deed-of Trust and all obligations of Grantor hereunder shall be absolute and unconditional

. any lack of validity or enforceability of the Loan Agreement or any other
ny agreement with respect to any of the Indebtedness or Obligations or any

iuﬁfﬁg the Loan Documents, or due to any other circumstance
tense-gvailable to, or a discharge of, Grantor in respect of the

any collateral securlty thetef
that might otherwise constitu

in its discretion foreclose, exercise any power of sale, or exerc
under any or all of the Loan Documents without first exercising
remedies hereunder: and

(g) any exercise of the rights or remedies of Benefici
or all of the Loan Documents.

Documents to be paid by Grantor, or changes in any way the laws or regulations relating ¥
taxation of mortgages or security agreements or debts secured by mortgages or security

20



nts or the interest of the mortgagee or secured party in the property covered thereby, or
nh Qf collection of such taxes, so as to affect the Deed of Trust, the Indebiedness or

Section 7.22
any and all mortgage recording 6r

Section 7.23 Multiplé. f Remedies. To the extent permitted by law,
Grantor specifically consents and agrees that Beneficiary and Trustee may exercise rights and
remedies hereunder and under the other L{)aﬂ Documents separately or concurrently and in any
order that Beneficiary and Trustee may deecm appro

Section 7.24 Rules of Constructign: All pfonouns and any variations thereof shall
be deemed to refer to the masculine, feminine, n lar-or plural as the identity of the
person or persons referred to may require. All referenc sectmﬁs, schedules and exhibits are
to sections, schedules and exhibits in or to this Deed of Trust unlgs: otherwme specified. Unless
otherwise specified: (i) all meanings attributed to defined ter

equally applicable to both the singular and plural forms of theé
means “including, but not limited to” and *“including, without
“hereof,” “herein,” “hereby,” “hereunder” and words of similar:
Trust shall refer to this Deed of Trust as a whole and not to any particu
section or other subdivision of this Deed of Trust.

d (iii) the words
¥iased in this Deed of

Section 7.25 Counterparts: Facsimile Signatures. This Dreed-
executed in any number of counterparts, each of which when so executed and

an original, but all of which shall together constitute one and the same instru
counterpart delivered by facsimile, pdf or other electronic means shall have theé-

effect as original counterparts and shall be valid, enforceable and binding for the
Deed of Trust.
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Grantor hereby acknowledges receipt of a true copy of the within Deed of Trust.

[No further text on this page; Signature page follows)



EXECUTED as of the date first above written.
GRANTOR:

KMART OF WASHINGTON LLC,
a Washington limited liability company

By: Kmart Corporation, a Michigan corporation, as
Sole Member

by P —

Name: Robert A. Riecker
Title: Vice President, Controller and
Chief Accounting Officer

AART CORPORATION,
ichigan corporation

ert A. Riecker
President, Controller and
ief Accounting Officer

Deed of Trust — #3722



ACKNOWLEDGMENT

cenboef in the year 201& , before me, the undersigned, a Notary
pérsonally appeared atoeref (i eck e, personally known
basis of satisfactory evidence to be the person(s) whose name(s) is

same in his/het/their ca
person(s), or the entity, if
acted, executed the instrurmt

Y(ies) ard that by his/her/their signature(s) on the instrument, the
s capacily(ies) above noted, upon behalf of which the person(s)

Name: L e={ive (Zovae W {

Official Seal

OFFICIAL SEAL 4
LESLIE ROBELLY 1
NOTARY PUBLIC - STATE OF ILLINOIS §
OMMISSION EXPIRES:11/2518

Deed of Trust — #3722



EXHIBIT A

Legal Description

D(s): P105309 / 340408-2-010-0800, P105310 / 340408-2-011-0100, P§3924 / 4532-000-
25,/ 4532-000-002-0007

Situate in Skagit County,
PARCEL B:

Tract B, PLAT OF K-MART COMMER
and 127, records of Skagit County, Wash

PARK as per plat recorded in Volume 14 of Plats, pages 126

Situate in Skagit County, Washington.
PARCEL C:

The North 130 feet of the following described tract:

The South 400 feet of the East 200 feet of the West 500 irtion of the Northwest Quarter of the
Northwest Quarter of Section 8, Township 34 North, Range 4 East of the Willamette Meridian, lying East of
the East margin of Old State Highway 99, now designaied as Burlington: Boulevard. (As said road existed
prior to August 25, 1996.)

Situate in Skagit County., Washington
PARCEL D:

That portion of Lot 4 of Short Plat BU3-88 within the Northwest Quarteq
recorded in Book 8 of Short Plats at page 80, records of Skagit County, Wasl g

A¥ing-West of the East
line of Lots 2 and 3 of said Short Plat BU3-88 and said East lines produces. ;

Situate in Skagit County., Washington



EXHIBIT B
Special Provisions for the State of Washington
s provisions ate incorporated by reference into Section 7.20 of the foregoing

conflict or inconsistency exists between this Exhibit B and the remainder of
is Exhibit B shall govern.

Grantor represents, wart:
for agricultural purpos

E_OF PROPERTY. Subject to Section 7.8, upon the
payment in full of all sums secured by this Deed of Trust,
reconvey the Property. Upon payment of its fees and any
ed o Trust, the Trustee shall reconvey the Property without

Beneficiary shall request tﬁ@
other sums owing to it under #ii;

COMMITMENTS TO LOAN MONEY. EXTEN
ENFORCING REPAYMENT OF A DEE* “A
WASHINGTON LAW.

REDIT, OR TO FORBEAR FROM
NOT ENFORCEABLE UNDER




EXHIBIT C

Excluded Collateral

‘Excluded Collateral™ means:

all Credit Card Accounts Receivable;
all Pharmacy Receivables;
| Inventory;

Chattcl Paper relating to Credit Card Accounts Receivable and
cy Receivables;

all ﬁ%sfruments relating to Credit Card Accounts Receivable and
‘Receivables;

(¢)

(f)
(8
(b
(i) all cash anﬂ equivalents;
) all books an

(k)

records pertaining to the any of the foregoing; and

ded, all Proceeds, insurance claims,
ucts of any and all of the foregoing
antees given by any person or

“Credit Card Accounts Receivable” means-ea¢
payments and proceeds thereof, owed by a credit cardl

“Chatte| Paper™ as defined in the New York Uniform Comm

“Group Members” as defined in in that certain Second Aﬁlnd
Credit Agreement, dated as of April 8, 2011, as amended October 2, 2013, dn:
Guarantor, certain affiliates of Guarantor, Bank of America, N.A., as Admml
and the lenders party thereto.

“Deposit Accounts” as defined in the UCC.



“Documents™ as defined in the UCC,
‘Instruments” as defined in the UCC.
Inventory” as defined in the UCC.

acy Receivables” means Accounts (as defined in the UCC) arising from the

prescription fites ;
profiles, customes I
in whatever form

d by it or on its behalf, including without limitation, all patient
r information, and other records of prescriptions filled by it,
maintained by it or on its behalf, and all goodwill and other

he maintenance of such records and the possession of the
information contained thérejn.

“Supporting Obligations” #s defiied in the UCC.



