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STATE OF .

John V, Hatrison, Bic ™

Jobn V. Harion CRICAGO TITLE
One Liberty Plaza Y2001\ s™
New York, New York 086

Document Title: rusi, Assignment of Rents and Leases, Collateral

: g
Emakt, of Washington LLC,

Grantors: Kinar bf Washingtott-a Washington limited liability
company, and KmerCorporation, 2 Michigan corporation

Beneficiary: JPP, LLC, a Defaware Jimited liability company, and
JPPILLLLC, a ited liability company

Trustee CHICAGO TITLE COMPANY OF WASHINGTON

Abbreviated Legal Lots A AND B K-MART. COMMERCIAL PARK, PTN
Description: LOT 4 SHORT PLAT NO. B ND PTN NW NW,

08-34-04
Full legal description on Exhibit A

Tax Parcel Nos. P105309 / 340408-2-010-0800, P105310./34
P83924 / 4532-000-001-0008 and P§3925"

For purposes of Article 9 of the Uniform Commercizal Code {
this Deed of Trust constitutes a Security Agreement and a Financing Statemeit wi
Grantor being the Debtor and Beneficiary being the Secured Party. This Deed of
shall also constitute a Financing Statement filed as a fixture Iiling pursuant to Arti
the Uniform Commercial Code (RCW 62A.9A-402(6)).



NMENT Y AG

EFILING
This Deed of Trust, Assignment of Rents and Leases, Collateral Assignment of
Security Agreement and Fixtuge Filing (as amended from time to time,

') is made, and is executed as o&m%. 20177, by Kmart of

n limited liability company and Kmatt Corporation, a Michigan
gether with their permitted successors and permitted assigns,
“Grantor”), vehdse address.for all purposes hereunder is 3333 Beverly Road, Hoffman Estates, IL
60179, to Chicago Title- Company of Washington (together with its permitted successors and
permitted assigns, ‘Trusiee”); whose address for all purposes hereunder is 701 5® Avenue,
#2700, Seattle, Wastiingtorr 98104 for the benefit of JPP, LLC, a Delaware limited liability
company, and JPP 11, LLC, a Deigware limited liability company (coilectively, together with all
of their successors and agsign
c/o ESL Investments, Inc.

*LLC

PRO

Section 1.1 Definitions

following meanings:

Borrower under, or secured by, the Loan Documents.

“Loan Agreement™ The Loan Agreement, dated as of the date
between Beneficiary, as lender, and Batrower, as borrower, as the same :
amended, supplemented, extended or otherwise modified from timeto’

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



“Qbligations™ All of the agreements, covenants, conditions, warranties,
ions and other obligations (other than to repay the Indebtedness) made or undertaken

Borrowet under the Loan Documents.

“Property”:  Ali of Grantor’s right, title and interest in and to each of the

here&fifﬁg
(the “Lmd"! ’--u

s, structures and other improvements, now or at any time
ed upon the Land (the “Improvements™),

(3)
“fixtures” as defined iif theé UCC),-apparatus aad other items of personal property now
owned or hereafter acquired By Gras
any of the Improvements
screens and shades, drapes, rig

"ing, call and sprinkler systems, fire extinguishing
, SWimming pools, heatmg, venulatmg, piumbmg,

hds, water, gas, electrical, storm
mtilities whether or not situated in
s,-betteérments and substitutions for
uired by Grantor and now
ing from or otherwise
or relating to the

¢ Improvements, but

easements together with all accessions, replac
any of the foregoing, in each case now owned
or hereafter affixed to, placed upon, used in conrg

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

{4)  all reserves, escrows or 1mpounds required under the
all security deposits held by Grantot in connection with any Le
Improvements,

{3)  all plans, specifications, shop drawings and other technics
prepared for construction, repair or alteration of the Improvements, and &lf’
and modifications thereof (together with any and all modifications, renewd!
and substitutions of the foregoing, the “Plans™,



{6) all leasehold estates, leases, subleases, sub-subleases, licenses,
Bcessions, occupancy agreements or other agreements (written or oral, now or at any

ments, together with all related security and other deposits (together with
ifications, renewals, extensions and substitutions of the foregoing, the

(collectively “REA’
rights and obligations

(M all of the rents -
oil or gas or other mineral ro and bnnuses), security and other types of deposuts,
and other benefits paid or payable and to become due or payable by parties to the Leases
other than Grantor for using, Ieasmg, Ilcensmg possessing, occupying, operating from,
residing in, selling or otherwise enjoying setien or portions of the Land and/or
Improvements (the “Rents™),

(8)  all contracts and agreements t40 the Land and Improvements
not otherwise specified herein, including all ri nterest of Grantor in, to and
under (a) al! construction contracts, architects’ agreemen éngmecrs vontracts, utility
contracts, letters of credit, escrow agreements, malntenad eements, management,
!easmg and related agreements, parking agreements; cquipient eases, service contracts,
operating leases, catering and restaurant leases and agregménts, agreements for the sale,
lease or exchange of goods or other property, agreements for the | ance of services,
permits, variances, licenses, certificates and entitlements, (b agreements and
instruments vnder which Grantor has remaining rights or obli
Grantor’s acquisition of the Property or equity interests there

pursuant to the Property Agreements, (¢) all claims of Grantor for damages ,
or foy breach of or default under the Property Agreements, (f) all rights of G

Agreements, to compel performance and otherwise to exercise all remedies the:

4



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

ecds, products, offspring, rents, revenues, issues, profits, royalties, income, benefits,
tions, renewals, extensions, substitutions, replacements and accessions of and to any
d ali'of the foregoing, in each case pursuant to the foregoing clauses (a) through (g)

, executed in connection with, or used in, the development, construction, use,

rights-of-way, eas
rights and developmén
warranties, appendag

any eapress limitation in any
obligations thereunder,

n the encumbrance of Grantor’s interests, rights and

(10)  all accessions, replacéments ; s, additions and substitutions for any

of the foregoing and all proceeds thereo

(11)  ali insurance policies, uneam_m yremiuims.therefor and proceeds from
such policies, including the right to receive and apply the proceeds of any insurance,
Judgments or seftlements made in lieu thereof, covering any of the above property now or
hereafier acquired by Grantor, provided, howevé?gwnbm tor is self-insured or
insured through an affiliated entity, only the actual ins c"eﬁds payable to Grantor
in respect of property damage or personal injury with
Fixtures shall constitute a part of the Property,

(12)  all mineral, riparian, littoral, water, oil and gas g’ now or hercaﬁer
acquired and relating to all or any part of the Land and/or Impr:
Grantor makes no warranty or representation as to the extent of its
ownership (if any} in, to or of any oil, gas, mineral, water, littoral,

(13)  any condemmation awards, remunerations, reimbursem
compensation heretofore made or hereafter to be made by any Governm tai
pertaining to a taking or condemnation of the Land, Improvements or Fixnires,.

(14)  all after acquired title to or remainder or reversion in any of the
(or any portion thereof} described herein,

5



Notwithstanding the foregoing, and for the avoidance of doubt, Property shali not
iclude (i) any right, title or interest of Grantor in any Excluded Collateral or intellectual
erty, (ii) any Fixtures that are subject to a financing lease or similar Permitted
brance that expressly prohibits any further encumbrance thereof, (jii) proceeds or
ration for the grant of easements, restrictions, covenants, reservations and rights
e ordinary course of business for traffic circulation, ingress, egress, parking,

not result in a Material Adverse Effect (but, in any event, expressly
y proeeeds or consideration for the casement previously agreed to be granted

with respect: real property identified as Store 1069 located in Redmond,
Washington) (i~} assets or property of Grantor related to the general business of Grantor
(including i imitation all Excluded Collateral) or to the extent that they relate to or
serve propetfies tor.other than the Property (it being agreed that no portion of the

Fixtures shall be construed as being excluded from the

: .thﬂ

Capitalized terms us&d herein uinot otherwise defined shall have the respective
meanings ascribed to such terms in th

Section2.!  Grant. To secure iG.part l.and timely payment of the
Indebtedness and the full and timely performance of the Obligations, and for good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Grantor hereby
irrevocably GRANTS, TRANSFERS, CONVEYS and ASSIGNS the Property to Trustee, IN

TRUST, WITH POWER OF SALE. Grantor does herebybin irs, successors and
assigns to WARRANT AND FOREVER DEFEND (i) the title Propérty unto Trustee,
subject only to Permitted Encumbrances and (ii) the validity and priority‘af the Liens of this
Deed of Trust, subject only to Permitted Encumbrances, in each inchxdipg the obligation to

warrant or defend) against the claims of all Persons whomsoever to

ing by,
through or under Grantor or any affiliate thereof, and no other Persons,

ARTICLE 3

DEFAU NDF LOSUR

Section 3.1 Remedies. Ifan Event of Default is continuing, Beneficiary
Beneficiary’s election, take such action permitted at law or in equity, without notice ar
(exqept as explicitly provided in the Loan Agreement, including all cure periods), as s
advisable to protect and enforce its rights against Grantor and to the Property, including but not

6



any or all of the following rights, remedies and recourses each of which may be
goncurrently or otherwise, at such time and in such order as Beneficiary may determine,

‘nature whatsoever (each of which hereby is expressly waived by
stich notice is required pursuant 1o the Loar Agreement)), whereupon the

same shall bécoin ly due and payable.

(b) Euit perty. Subject to the rights of lessees, tenants, licensees and
other parties that occtip perty pursuant to a written agreement, enter the Property and
tako exclusive possession thereod gnd of all books, records and accounts relating thereto, If
Grantor remains in possgssion of the Property after the occurrence and during the continuance of
an Event of Default and withous8
legal remedics to dispossess

rty: Whether or not a receiver has been appointed pursuant
evelop; manage, operate, control and otherwise use the

t Section 3.1(e) hereof, hold, lease,
neficiary may deem reasonable under the

Property upon such terms and condi
circumstances (making such repairs,

otherwise, including the right to make, cancel, ep:
and demand, sue for, coilect and receive all Rert
collected by Beneficiary or Trustee in connectionth

Section 3.7 hereof.

(d) Foreclosure ang Sale. Institute pro
this Deed of Trust, cither by judicial action or by exercise of the
SALE or otherwise, in which case the Property may be sold K :
parcels or in several interests or portions and in any order or manner in a¢cordance with
applicable law governing foreclosures, At any such sale by virtie bfany judicial proceedings or
any other legal right, remedy or recourse including power of sale, the itk
possession of any such property shall pass to the purchaser thereof, and ta
permitied by law, Grantor shall be completely and irrevocably divested'ofa
interest, claim and demand whatsoever, either at law or in equity, in and {6
such sale shall be a perpetual bar both at law and in equity against Grantor, afid-agatnst Cother
persons claiming or to claim the property sold or any part thereof, by, through or under I,
Beneficiary may be a purchaser at such sale and if Beneficiary is the highest bidd "
the portion of the purchase price that would be distributed to Beneficiary against the
Indebtedness in liew of paying cash. With respect to any notices required or permittei
UCC, Grantor agrees that ten {10) Business Days’ prior written notice shall be deemed’
commercially reasonable. Notwithstanding the foregoing, Beneficiary shall give Grantor

7

ify leases, obtain and evict tenants,
v all Rents and other amounts
in-aecordance with the provisions of

e complete foreclosure of
CORY POWER OF




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

tale, Beneficiary shall reasonably cooperate for a period of up to 30 days to permit
indup its business at the Propexty.

(&) "Receiver. Prior to, concurrently with, or subsequent to the institution of
foreclosure proceedings, make application to a court of competent jurisdiction for, and (to the
extent permitiéd plicable law) obtain from such court as a matter of strict right and without
notice to Grani one claiming under Grantor or regard to the vaiue of the Property or the
solvency or ins6lvency of Grantor or the adequacy of any collateral for the repayment of the
Indebtedness or the interést-of Grantor therein, the appointment of a receiver ot receivers of the
Property, and Gran; ocably consents to such appointment. Any such receiver or receivers
shall have all the usua ers and duties of receivers in similar cases, including the full power
to rent, maintain and othsrwise epérate the Property upon such terms as may be approved by the
court, and shall apply sich-R. aceordance with the provisions of Section 3.7 hereof,

ia the Loan Documents, or a judgment on the Notes
i enforce this Deed of Trust).

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“discretio

edies Cumulative

‘ ; clusive. Beneficiary
shall have all rights, remedies and recourses granted

ents and available at law
nd concurrent and shall be
be pursued separately,
&gainst any one or mote
ofienias occasion therefor
not be,construed as a waiver

in addition to every other remedy so provided or permi
successively or concurrently against Grantor, or against the Propé
of them, at the sole discretion of Beneficiary, (c) may be exercis
shall arise, and the exercise or failure to exercise any of them

or refease thereof or of any other right, remedy or recourse, andlgf jare 4 to be, and shall
be, nonexclusive. No action by Beneficiary or Trustee in the enforcement of any rights,
remedies or recourses under the Loan Documents or otherwise at law driequi 1 be deemed

to cure any Event of Default.

Section 3.4 Release of and Resort 10 Collateral. Beneficiary iz

regardless of consideration and without the necessity for any notice to or conseq
any subordinate lien on the Property, any part of the Property without, as to the 7
way impairing, affecting, subordinating or releasing the lien or security interests crea
evidenced by the Loan Documents or their stature as a first and prior lien and security.
and to the Property. For payment of the Indebtedness, Beneficiary may resort to any of
security in such order and manner as Beneficiary may elect.

8



‘all 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

.sa]e on executlon or prov1d1ng for any appraisement, valuation, stay of

for payment, (b) any right to a marshalmg of assets or a sale in inverse
any and all rights it may have to require that the Propetty be sold as

to invoke any right; ¢
elect to discontinue or
do 50 and, in such an eveit, Grantorand Beneficiary shall be restored to their former positions
with respect to the lndebteﬁ“rl bligations, the Loan Documents, the Property and

ses and powers of Beneﬁclary shall continue as if the

exercise any right, remedy or recous

Section 3.7 A li

appraisers’, environmental consultants’ engmeers and other.ex
costs of advertlse:ment, (5) costs of procuring title scarches, title

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

(c) to the payment of the Indebtedness and performance of ¢
such manner and order of preference as Beneficiary in its sole discretion may'det '

(d) the balance, if any, to the payment of the Persons legally entit

If Beneficiary shall be ordered, in connection with any bankruptcy, ms& - OF
reorganization of Grantor, to restore or repay to or for the account of Grantor or its creditofs an

9



eretofore received under this Section 3.7, the amount of such restoration or repayment

shall become the legal owner of the Property. All occupants of the
possession thereof immediately to the purchaser upon demand, subject to

any Event of Defaulti
cure such Event of De
expenses incurred at any time by:“”
Deed of Trust or any of thie Uﬁlm“’

eficiary under this Etigg 3.9, or otherwise under this -
Documcnts or applicable law, shall bear interest from the
¢incurred, to and including the date of reimbursement,
‘sums, together with interest thereon, shall constitute
) secu;gd by this Deed of Trust and Grantor covenants

the remedies under this mgie , the assighument of the Refnts and Leases under Article 4, the
collaterai ass;gnment of the Property Agreements upde

do so, or to take any action, incur any expense, or perfors
liability whatsoever under any of the Leases or otherw
indemnify Beneficiary for, and to hold Beneficiary harmile
claims, liability, expenses, losses or damages that may or mig
by Beneficiary, as the case may be, solely by reason of Benefici
pursuant io the assignment of Rents and Leases contained herei

such claim, liability, expense, loss or damage, the amount thereof, includs
an_d reasonable fees of attorneys, shall constitute Indebtedness secured:
retmburse Beneficiary, as the case may be, therefor immediately upon

ARTICLE 4

ASSIGNMENT OF RENTS AND LEASES

Section 4.1 Assignment. As security for the Indebtedness and other Obtigat
Grantor does hereby assign to Beneﬁclary, Grantor’s right, title and interest in all curreit an
future Leases and the right io receive and collect all Rents. Such assignment to Benefici

10



strued to bind Beneficiary 1o the performance of any of the covenants, conditions or
ntained in any such Lease or otherwise impose any obligation upon Beneficiary, but

reperty, or for any negligence in the management, upkeep, repair or control of
agrees to execute and deliver to Beneﬁciary such additional instruments,

i
in form and su
Beneficiary t

o further force or cﬂ‘ect, (ii) Beneficiary shall 1mmed1ately be
,h r not Beneficiary enters upon or takes control of the

neficiary, Grantor shall notify in writing all tenants (and, to
ubtmants) under any | of the Leases that all Rent due

such other place as Bcneﬁciary shall et
covenants and agrees that if such Even
foregoing clause (i) shail automancally

each tenant (or subtenant, to the extent Grantor
in respect to assignments for the benefit of creditors-
dissolution or receivership proceedings affecting such
the part of Beneficiary, howevcr to file or make timely f

Loan Documents any money received from such tenant or §

due under the Loan Documents. Upon the occurrence and duru§
Default, any portion of the Rents held by Grantor shall be held 3 m
Beneficiary for use in the payment of the Indebtedness.

Section 4.3 Certain Rights of Beneficiary. Subject to the. nse
granted above, and the automatic reinstatement provisions related therefo, lipori urrence

and during the continuance of an Event of Default, Beneficiary shall have ¢
continuing right, power and authority, either in person or by agent, without

Grantor or Bencﬁcmry, in addition to and without limiting any of Beneﬁcmry s nghts
remedies hereunder, under the Loan Agreement and any other Loan Documents and /
available at law or in equity, (a) to notify any tenant or other person that the Leases hav een;

11



Beneficiary and that all Rents are to be paid directly to Beneficiary, whether or not

« has commenced or completed foreclosure or taken possession of the Property; (b) to
omise, release, extend the time of payment of, and make allowances, adjustments

f any Rents or other obligations in, to and under the Leases; (c) to demand, sue
and enforce payment of Rents, including those past-due and unpaid and other
Leases, prosecute any action or proceeding, and defend against any claim with

whether or not foret under this Deed of Trust has been instituted and without applying for
a receiver; (e
obligations of'

0F the Leases and exerclse any and all rights of Grantor therein
contained to the full

f Grantor's rights and obligations thereunder.

operator of the Property, and Beneficiary shall have the

evocably directs any tenant, manager, managing agent, or
fuirement for notice to or consent by Grantor, to comply

‘Article 4 and to turn over to Beneficiary on demand
neficiary hereby covenants to Grantor that it will not
reence and during the continuance of an Event of
grees that payment of any Rents by a person to
Beneﬁclary as hereinabove provided shal constitute payment by such person, as fully and with
the same effect as if such Rents had been pa&d to Grantor, Beneficiary is hereby granted and
assigned by Grantor the nght, at 1ts option, upon re m&tm of the license granted herein, upon

bringing any action or proceeding, or by court-a
Rents col]ectcd after the revocation of the license &hall.

Article 4 nor any other remedies or secunty interests aff
Documents, at law or in equity shall cause Beneficiary
mortgagee in possession of the Propeﬂy, to obligate Bene
to do 80, 0rto take any action, incur any expense, or perfonn

indemnify Beneficiary for, and to hold Beneficiary hannless ﬁ'om and' ag
claims, liability, expenses, losses or damages that may or might be asse:
by Beneficiary solely by reason of Beneficiary’s status as an assignee pursuant to
of Rents and Leases contained herein, but excluding any claim to the extent caused
Beneficiary’s gross negligence or willful misconduct. Should Beneficiary ing:
liability, expense, loss or damage, the amount thereof, including ali actual expense
reasonable fees of attomeys, shall constitute Indebtedness secured hereby, and Gra
reimburse Bepeficiary therefor within 10 Business Days after demand

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

12



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

) whencver arising, or improve the right of any junior lienholder; and nothing herein

ses as provided in Section 4.2, and (b) upon release of this Deed of
nent of rents and all of Beneficiary™s rights and remedies in this

3 ce of Grantor's Obligations.. Such collaterai
assignment to Beneficiary shall not ed to bind Beneficiary to the performance of any

of the covenants, conditions or provisi

confirm such collateral assignment.

e other provisions of this
g as no Event of Default
ights and privileges under

Section 5.2 Retain

the Property Agreements and shall have the exclusive riéh%- and
benefit under, grant any consents and approvals undcr and ame{

erit not p
Loan Agreement or the other Loan Documents, Upon the occurrence and dutir
of any Event of Default, the rights of Grantor described in this Section 5.7
automatically cease and terminate and shall be void and of no further force of &
occurrence and during the continuance of an Event of Default, any amounts hel;j
party to the Property Agreements shall be held in trust for the benefit of Beneficiary'|
the payment of the Indebtedness. If Lender, in its sole discretion, shall waive an Eve
Default, all rights of Grantor in such Property Agreements shall automatically be rein
full without further action by Beneficiary, and Grantor shail be entitled to so advise al}

13



vendors, contractors, and other counter-parties to any and all Property Agreements of

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

Grantor there vided, that Beneficiary hereby covenants to Grantor that it will not make
such demand i the occurrence and during the continuance of an Event of Defanit.
Upon the océurtence, and during the continuance, of an Event of Default, without further notice
or demand and at Granter’s'Sole cost and expense, Beneficiary shall be entitled to exercise all
rights of Grantor arising under-ihe Property Agreements. Grantor hereby acknowledges and
agrees that payment0f shy-8mourits owing under any Property Agreement by a person to
Beneficiary as hereinabove provided shail constitute payment by such person, as fully and with
the same effect as if such‘amounts kad been paid to Grantor. Any amounts collected afier the
occurrence and during th e of an Event of Default shall be applied in accordance
with the provisions of the L¢ ent., At Beneficiary’s request, Grantor shail deliver a
copy of this Deed of 'l‘rust to 4 ar licensor of or the contracting party to a Property
coptinuing right to do so.

solely by reason of Beneficiary’s status as an assrgn&e‘
Property Agreemcnts contained hcrem but exc!

m to the extent caused by
claim arising as a result of an act or
5 taken actual posscss:on of thc

f including all actual
expenses and reasonable fees of attomeys, shall oonsntu'iﬂ_‘ind@b edn s secured hereby, and
Grantor shall reimburse Beneficiary therefor within 10 Busim

observe, in a timely manner, all of the material covenants, conditia bhg ohs and
agreements of Grantor under the Property Agreements to be performed or.cbserved by Grantor,
provided Grantor may suffer or permit a delinquency or non-performancs on i to exist

thereunder if such action is not prohibited by the Loan Agreement and v
Adverse Effect.

(b)  Grantor shall not (i) sell, assign, transfer, mortgage or ple&i
Agreement or any such right or interest under any Property Agreement, or (ii) ¢
amend, supplement or modify any Property Agreement, in either case, if such actiof i
prohibited by the Loan Agreement or would have a Material Adverse Effect.
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{c) Grantor shall exercise all reasonable efforts in accordance with its usual
ary past practices to enforce or secure the performance of each and every material
venant, condition and agreement to be performed by the franchisor, manager,
tor or other contracting party under the Property Agreements, if the failure to take

suld have a Material Adverse Effect.

ARTICLE 6

SECURITY A EMENT

$ecurity Interest. This Deed of Trust constitutes both a real property
Agreement” on personal property within the meaning of the UCC and
it tespect to the Fixtures, Plans, Leases, Rents and Property
Property subject to the UCC, the “Collateral”), The Property
ity and all other rights and interests, whether tangible or
Property. Grantor, by executing and delivering this Deed
sgcyrity interest in the Fixtures, Plans, Leases, Rents and
/ that is personal property to secure the payment of the
ligatigns, and agrees that Beneficiary shall have all the
rty sinderthe UCC with respect to such property including,
without limiting the generality of the- aihg, the right to take possession of the Collateral or
any part thereof, and to take such othernizasures as Beneficiary may deem necessary for the
care, protection and preservation of the Cﬁg}@@tcral. Upcn request or demand of Beneficiary
during the continuance of an Event of Default, Gran! | at its expense assemble the
respective Collateral and make it available to Beneficiary
Improvements to which its relates. Grantor shai! pay t
expenses, including actual reasonable legal expenses an
Beneficiary in protecting the interest in the Collateral
respect to the Collateral. Any notice of sale, dispositio

mortgage and a “Sc
other applicable law

includes both real and personal pf
intangible in nature, of Gramt
of Trust, hereby grants to Bef
Property Agreements and all ot
Indebtedness and performance of th
rights and remedies of a secured p.

other intended action by Beneficiary
ith'the isions hereof at least 10

isonable notice to Grantor.
The proceeds of any disposition of the Collateral, or any part thereof, shail, except as otherwise
required by law, be applied by Beneficiary in accordance with ion 3., f.

Section 6.2 Further Assurances. Grantor shall execute aii
and/or file, in form and substance reasonably satisfactory to Beneficiar:
documents and agreements, financing statements, continuation statemerts
assurances and instruments, and do such further acts, as Beneficiary may,
reasonably consider necessary, desirable or proper to create, perfect and preserv
security interest hereunder and to carry out the intents and the purposes of this
a.nd Beneficiary may cause such statements and assurances to be recorded and filed, at
times and places as may be required or permitted by Jaw 10 so create, perfect and preserv
:secu.rity interest; provided that such further statements, documents, agreements, assuran
nstruments and acts do not increase the liability or obligations or decrease the rights of
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ose provided for in the Loan Documents, including this Deed of Trust. Grantor hereby
weabiy, authorizes Beneficiary to file UCC financing statements in each jurisdiction that
eems necessary or desirable in its sole discretion in order to perfect the security
int gll or any portion of the Collateral. Such financing statements may indicate or
ateral in any reasonable manner Beneficiary chooses, but may not describe such

ether now owned or hereafier acquired” or using words of similar import.
tor’s chief executive office and principal place of business is at the
paragraph of this Deed of Trust, and Grantor shall promptly notify
such address,

fed. Information conceming the security interest herein
ses of Debtor (Grantor) and Secured Party (Beneficiary) as

All representations, warranties,
i are. incorporated herein by this
reference and, to the extent relatmg o the Land or Irn ﬂ%s,)’are intended by the parties to

be, and shall be construed as, covenants running with t

the terms of the Loan Agreement and the other Loan Doctiment
be entitled to any rights thereunder without the prior written con

and its successors and asmgns as ltS attomcy-m -fact, which appomtme
coupled w1th an interest, after the occurrence and during the continuani

pleti
or any other notices that Beneficiary deems appropriate to protect Beneﬁct
Grantor shall fail to do s0 within 10 days after written request by Beneﬁcnmy

assignment, conveyance or further assurance with respect to the Leases, Rents, Fik
and Property Agreements in favor of ihe grantee of any such deed or the assignee of i
assignment of lease and as may be necessary or desirable for such purpose, (c) to prepar
execute and file or record financing statements, continuation statements, applications fo
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of Grantor (2) any sums reasonably advanced by Beneﬁclary in such
be included in the Indebtedness and shall bear interest at the Default Rate; (3)

prowsmns or conditions of the Loan Documents shall not
Beneficiary and Trustee shall have the right at any time to
¢h terms, provisions and conditjons.

‘If any conflict or inconsistency exists between this

Deed of Trust and the Loan Agreemer Loan Agreement shall govemn.

Section 7.8 Release. Upon:payment i
in full of all of the cutstanding Obligations (other
environmental or other indemnities under the Lo
of payment in full of the Indebtedness), the estate-herebs ted shail cease, terminate and be
void and Beneficiary, at Grantor’s expense, shall re jens and security interests created
by this Deed of Trust or assign this Deed of Trust, in eath/case in agcordance with the Loan
Agreement.

f the Indebtedness and performance
“contingent obligations such as
nt that have not matured at the time

s, Grantor agrees, 10
the full extent that it may lawﬁ:lly do 50, that it will not at any time insist pon or plead or in any
way take advantage of, and hereby waives, any appraisement, v. arshaling of
assets, exemption, extension, redemption or moratorium law now o i ef in force and effect

so as to prevent or hinder the enforcement of the provisions of this Deed:Of T

indebtedness secured hereby, or any agreement between Grantor and B: miefici
remedies of Beneficiary.

the
r.any rights or

Section 7.10 Waiver of Jury Trial; Consent tp Jurisdiction. (a
MAXIMUM EXTENT PERMITTED UNDER APPLICABLE LAW, GRANTOR
ITS ACCEPTANCE HEREQF, BENEFICIARY KNOWINGLY, VOLUNTAR
INTENTIONALLY AGREE TO WAIVE THEIR RESPECTIVE RIGHTS TO A JUR
OF ANY CLAIM OR CAUSE QF ACTION BASED UPON OR ARISING OUT OF ‘THIS
DEED OF TRUST, ANY OTHER LOAN DOCUMENT, OR ANY DEALINGS, COND!
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ATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS BY EITHER OF

LATING TO THE SUBJECT MATTER OF THIS DEED OF TRUST. THE SCOPE

IS WAIVER IS INTENDED TO ENCOMPASS ANY AND ALL DISPUTES THAT
FILED IN ANY COURT AND THAT RELATE TO THE SUBJECT MATTER OF

HEREBY CONSENT FOR THEMSELVES AND GRANTOR HEREBY CONSENTS IN
RESPECT OF ITS PROPERTIES, GEMERALLY, UNCONDITIONALLY AND
IRREVOCABLY, TO THE NONEXCLUSIVE JURISBICTION OF THE FEDERAL AND
STATE COURTS IN THE STATE OF NEW YORK WII'H RESPECT TO ANY
PROCEEDING RELATING TO ANY MATTER, OR DISPUTE ARISING UNDER
THE LOAN DOCUMENTS OR THE TRANSACTIONS CONTEMPLATED THEREBY.
GRANTOR AND, BY ITS ACCEPTANCE HEREOF, FICIARY FURTHER CONSENT,
GENERALLY, UNCONDITIONALLY AND IRREVOCABLY :TO THE NONEXCLUSIVE
JURISDICTION OF THE STATE AND FEDERAL COURTS QF THE STATE IN WHICH
ANY OF THE COLLATERAL IS LOCATED IN RESPECT- " PROCEEDING
RELATING TO ANY MATTER, CLAIM OR DISPUTE ARISING-WITH RESPECT TO
SUCH COLLATERAL. GRANTOR AND BENEFICIARY FURTHER IRREVOCABLY
CONSENT TO THE SERVICE OF PROCESS BY MAIL, PERS AL SERVICE OR IN ANY
OTHER MANNER PERMITTED BY APPLICABLE LAW, GEN
UNCONDITIONALLY AND IRREVOCABLY, AT THE ADDRESSES-SET FGRTH IN
SECTION 7.4 OF THE LOAN AGREEMENT IN CONNECTION WiTH AN
AFORESAID PROCEEDINGS IN ACCORDANCE WITH THE RULES AP ”
SUCH PROCEEDINGS. TO THE EXTENT PERMITTED BY APPLICABLE
GRANTOR AND, BY 1TS ACCEPTANCE HEREOF, BENEFICIARY HEREBY
IRREVOCABLY WAIVE ANY OBIECTION THAT THEY MAY NOW HA\ IN
THE FUTURE TO THE LAYING OF VENUE IN RESPECT OF ANY OF THE AFORESAID
PROCEEDINGS BROUGHT IN THE COURTS REFERRED TO ABOVE AND AGREE

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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ENIENT FORUM. NOTHING HEREIN SHALL AFFECT THE RIGHT OF
EICTARY TO SERVE PROCESS IN ANY MANNER PERMITTED BY LAW OR TO

ion 7.11 Headings. The Article, Section and Subsection titles hereof are
of reference only and shall in no way alter, modify, limit or define, or
e scope, intent or text of such Articles, Sections or Subsections,

Seetion 7.2, Govemning Law. THIS AGREEMENT SHALL BE GOVERNED
BY, AND CONSTR ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW
YORK; PROVIDED: HOWEVER, AT ALL TIMES THE PROVISIONS FOR THE
CREATION, PERFECHON; PRIDRITY AND ENFORCEMENT OF THE LIEN AND
SECURITY INTEREST;CREATED PURSUANT HERETO (OTHER THAN WITH RESPECT
TO LIENS AND SECURITY INTERESTS IN PROPERTY WHOSE PERFECTION AND
PRIORITY 1S COVERED RTICLE 9 OF THE UCC, WHICH SHALL BE GOVERNED
BY THE LAW OF THE JURISDICTION'‘APPLICABLE THERETO IN ACCORDANCE
WITH THE UCC AS IN EFFE STATE OF NEW YORK) SHALL BE GOVERNED
BY AND CONSTRUED ACCORDING/TO THE LAW OF THE STATE IN WHICH THE
PROPERTY IS LOCATED, IT BEING UNDERSTOOD THAT, TO THE FULLEST EXTENT
PERMITTED BY THE LAW OF SUCH'STATE, THE LAW OF THE STATE OF NEW YORK
SHALL OTHERWISE GOVERN THE.CONSTRUCTION, VALIDITY AND
ENFORCEABILITY OF THIS DEED OF TRUST.

be used in construi

pertaining to the subject matter hereof and thereof and S‘él
understandings, representations or other arrangements, whether.ex
oral, between such parties relating to the subject matter hereof asic
and the other Loan Documents may not be contradicted by evi
or subsequent oral agreements of the parties. There are no unwrk
the parties.

'pnor agreements
7 implied, written or

Section 7.15 S eve;@;llu If any provision of this Deed.of"
unenforceable, then such provision shall be given full force and effect to the' full
extent, and all of the remaining provisions of this Deed of Trust shall remain:
effect and shall be binding on the parties hereto.

Section 7.16 Reserved.

Section 7.17 Lien Absolute. Grantor acknowledges that this Deed of i
number of other Loan Documents and those documents required by the Loan Documen

19



ccure the Indebtedness. Grantor agrees that, to the extent permitted by law, the lien of
of Trust and all obligations of Grantor hereunder shall be absolute and unconditional

y of the collateral security therefor, including the Loan
umstance that might otherwise constitute a defense available
it of the Indebtedness and Obligations hereby secured or

ing the Loan Documents, or due to any other circumstance
fense-available to, or a discharge of, Grantor in respect of the

eased), sale, pledge, surrender,
dulgence, alteration, exchange,

under any or all of the Loan Documents without first exercisi
remedies hereunder; and

or all of the Loan Documents,

Section 7.18 Real Estate Taxes. Grantor shall not be entit]
the Indebtedness or deduction from the assessed value of the Property by virtue
rea) estate taxes on the Property. If any law or reguiation applicable to Beneficig
any of the Property or this Deed of Trust is enacted that deducts from the value'of: TP
the purpose of taxation any Lien thereon, or imposes upon Beneficiary the paymesit of the wh "
or any portion of the taxes or assessments or charges or Liens required by any of the 162
Documents to be paid by Grantor, or changes in any way the laws or regulations relatin
taxation of mortgages or security agreements or debts secured by mortgages or security
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vents or the interest of the mortgagee or secured party in the property covered thereby, or
of collection of such taxes, so as to affect the Deed of Trust, the Indebtedness or

A, among other things, contains restrictions on the sale, transfer and
“Property and the ownership interests of Grantor.

. The parties agree that any payments or
repayments of the Indei:wdness shall be and be deemed to be applied first to the portion of the
Indebtedness that is no' ergby, if any, it being the parties’ intent that the portion of the

. Grantor hereby covenants to pay

any and all mortgage recording ‘or i fees due in connection with this Deed of Trust.

Section 7.23 Multipie £ edigs. To the extent permitred by law,
Grantor specifically consents and agres: Beneficiary and Trustee may exercise rights and
remedies hereunder and under the other L,08n Docume ts separately or concurrently and in any
order that Beneficiary and Trustee may deem appropri

Section 7.24 Rules of Constructiph.~All pronouns and any variations thereof shall

be desmed to refer to the masculine, feminine, neuter, singular or plural as the identity of the
tence: titms, schedules and exhibits are

to sections, schedules and exhibits in or to this Deed of Trust unless otherwise specified. Unless
otherwise specified: (i) all meanings attributed to defined terms jx this Deed of Trust shall be
equally applicable to both the singular and plural forms TS50 d@f ned, (ii) “inciuding”
means “including, but not limited to” and “including, witho i
“hereof,” “herein,” “hereby,” “hereunder” and words of similar
Trust shal} refer io this Deed of Trust as a whole and not to any
section or ather subdivision of this Deed of Trust.

Section 7.25 Counterparts; Facsimile Signatures. Thi o

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 instrusi
counterpart delivered by facsimile, pdf or other electronic means shall have thi

effect as original counterparts and shall be valid, enforceable and binding for th
Deed of Trust.

used in this Deed of
ion, article,
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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
Soie Member

By: p\’

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

MART CORPORATION,
ichigan corporation

‘ Accounting Officer

Deed of Trust - #3722



ACKNOWLEDGMENT

ay of E-pacwhael in the year 201(e, before me, the undersigned, a Notary
: onally appeared (2o \f:u.—.r-*r& (2ecleof, personalty known

Lns of satisfactory evidence to be the person(s) whose name(s) is

iment and acknowledged to me that he/she/they executed the

Public in and f l;.sa
to me or proved to m_

acted, executed the instruinent

Name: i_e= Qé@(_\kkk
Official Seal

QFFICIAL SEAL

. LESLEE ROBELLY
PUBLIG - STATE OF ILLINOIS
MMISSION EXPIRES: 112518 |

A g,
PR

Deed of Trust — #3722



EXHIBIT A

Legal Description

F(K APN/Pareel [BXs). P105309 / 340408-2-010-0800, P105310 / 340408-2-011-0100, P83924 / 4532-000-
: 4532-000-002-0007

EXCEPT that portion
18, 1994 ynder Auditc

Situate in Skagit County, W&mngtd
PARCEL B:

Tract B, PLAT OF K-MART COWM
and 127, records of Skagit County, Was

<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 508, feet
Northwest Quarter of Section 8, Township 34 North, Rang

the East margin of Old State Highway 99, now designated
prior to August 25, 1996.)

Lot fh;s Wiliamette Meridian, lying East of
lington Boulevard. {As said road existed

Situate in Skagit County., Washington
PARCEL D
That portion of Lot 4 of Short Plat BU3-88 within the Northwest Quarter of

recorded in Book 8 of Short Plats at page 80, records of Skagit County, W

“West of the East
ling 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
ng provisions are incorporated by reference into Section 7.20 of the foregoing

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

Deed of:
foregoing Deed of

. Subject to Section 7.8, upon the
..f.‘;payment in full of all sums secured by th1s Deed of Trust,

costs of recordation, if any., Thé recitals in §ych conveyance of any matters or facts shall be
conclusive of the truthfulness thereof.: Th Mee i

ORAL AGREEMENTS OR ORAL
REDIT, OR TO FORBEAR FROM

COMMITMENTS TO LOAN MONEY;H*EXTEN
NOT ENFORCEABLE UNDER

ENFORCING REPAYMENT OF
WASHINGTON LAW.



EXHIBITC

Excluded Collateral

sycluded Collateral™ means:

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

-Chattel Paper relating to Credit Card Accounts Receivable and
arimacy Receivables;

nstruments relating to Credit Card Accounts Receivable and
priacy Receivables;

ton Lists;

(g clating to any Inventory;
(i)

) 7

(k) to the extent not othe

“an préducts of any and all of the foregoing
.ty d guarantees given by any person ot

Supporting Dbhgat'

“Credit Card Accounts Receivable” means eaq
payments and proceeds thereof, owed by a credit cad
credit cards to a Borrower resulting from charges by a ct
than Sears Canada) on credit cards issued by such issu

_processor or an issuer of
7 a Group Member (other
t,wn with the sale of

" as defined in in that certain Second Ameg
Credit Agreement, dated as of April 8, 2011, s amended October 2, 2013

and the lenders party thereto.
“Deposit Accounts” as defined in the UCC.



“Docyments” 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

safe o rescription drugs or other Inventory which can be dispensed only through an order
of a licensed prefessional.

defined in the UCC.

prescription file
prefiles, custom.

5t means all right, title and interest of any Borrower in and to all
by it or on its behalf, including without limitation, all patient
information, and other records of prescriptions filled by it,
aintained by it or on its behalf, and all goodwill and other
intangible assets arising from the maintenance of such records and the possession of the
information contained thérei

defined in the UCC.

STATE OF WASHINGTON } 5¢
GOUNTY OF SKAGIT

1, Audttor of Skagit County, State of Washington, do hereby
cartify thal the foregoing instrument is a Yrue and corract copy

-of the now on file in my office.
WITNESS WHEREQF | heraunto sel my hand and seat of




