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For purposes of Article Y of the Uniform Commercial
this Deed of Trust constitutes a Security Agreement and a Financing Staie:
Grantor being the Debtor and Beneficiary being the Secured Party. This D¢
shall also constitute a Financing Statement filed as a fixture filing pursuant ¢
the Uniform Commercial Code {(RCW 62A.9A-402(6)).






THIS SECURITY INSTRUMENT IS SUBORDINATE AND SUBJECT TO
THAT CERTAIN DEED OF TRUST, ASSIGNMENT OF RENTS AND
LEASES, COLLATERAL  ASSIGNMENT  OF  PROPERTY
AGREEMENTS, SECURITY AGREEMENT AND FIXTURE FILING,
DATED AS OF JANUARY 3, 2017, BY KMART OF WASHINGTON
FL.C AND KMART CORPORATION, COLLECTIVELY, AS GRANTOR,
+THE BENEFIT OF JPP, LLC AND JPP II, LLC, AS

FIXTURE FILING

This Dee
Property Agreements, S
this “Deed of Trust”) is mad
LLC, a Washington limited lia
(collectively, together with their p
address for all purposes hereunder

ignment of Rents and Leases, Collateral Assignment of
ent and Fixture Filing (as amended from time to time,
ted as of January 27, 2017, by Kmart of Washington
~any and Kmart Corporation, a Michigan corporation
d sygeessors and permitted assigns, “Grantor™), whose
Heverly Road, Hoffman Estates, 1llinois 60179, to
Chicago Title Company of Washingtos (tegether with its permitted successors and permitted
assigns, “Trustee™), whose address for all'purposes hereunder is 701 5th Avenue, #2700, Seattle,
Washington 98104, for the benefit of CITIBANK, N.&> whose address for all purposes
hereunder is 390 Greenwich Street, 1st Floor, New/' NY 10013 (in such capacity and
together with its successors and assigns, “Benelieiary™),-ag administrative agent for the Issuing
Bank and the [/C Lenders (collectively, “Lender’

Reference is hereby made to that certa
Reimbursement Agreement, dated as of December 28
Corporation, a Delaware corporation, Sears Roebuck A
and Kmart Corporation, a Michigan corporation (as may be a
maodified, ot supplemented from time to time, the “Credit Agree
herein and not otherwise defined shall have the meanings ascrihg
Agreement.

nended and restated,
11 defined terms used

ARTICLE 1

DEFINITIONS

Section 1.1 Definitions. As used herein, the following terms
following meanings:

“Default Rate” shall mean a rate per annum equal to the Base Rate plu:

“Excluded Collateral” has the meaning set forth on Exhibit C hereto.
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“QObligations” means the “Obligations” (under and as defined in the Loan
ts) and all of the agreements, covenants, conditions, warranties, representations,
fess and other obligations made or undertaken by Borrower or any affiliate of Borrower

; | property described in Exhibit A attached hereto and made a part
hereof, togethe ny greater estate therein as hereafter may be acquired by Grantor

(the “Land™)

pon the Land (the mprovement s,

tinery, supplies, equipment, fixtures (including
ipparatus and other items of personal property now

nd now or hereafter attached to or installed in
cluding any and all partitions, dynamos, window
d other floor coverings, awnings, motors, engines,
cleamng, call and sprinkler systems, fire extinguishing
hg pools, heating, Ventllatmg, plumbing,
ndry, incinerating, air conditioning
tric machinery and equipment,
nges, secunty systems artwork,

recreational and pool equipment and faciliti
and sanitary sewer facilities of all kinds, and a
casements together with all accessions, replaceinents, bétterments and substitutions for
any of the foregoing, in each case now owned or-hgfeaf muired by Grantor and now
or hereafter affixed to, placed upon, used in connectior with, arising from or otherwise
related to the Land and/or the Improvements or that miay be uséd in or relating to the
planning, development, financing or operation of the he Improvements but
expressly excluding all trade fixtures and tenant improvem
sublessees or licensees of Grantor (the “Fixtures”}),

(4) all reserves, escrows or impounds required undet the Credit \greement
and all security deposits held by Grantor in connection with any nd and/or
Improvements,

(5) all plans, spemﬂcatlons shop drawings and other technical
prepared for construction, repair or alteration of the Improvements, and aH afiendm
and modifications thereof (together with any and all modifications, renewals, | i
and substitutions of the foregoing, the “Plans”),
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(6) all leasehold estates, leases, subleases, sub-subleases, licenses,
oncessions, occupancy agreements or other agreements (written ot oral, now or at any
¢ in effect and every modification, amendment or other agreement relating thereto,
ng every guarantee of the performance and observance of the covenants,
ons and agreements to be performed and observed by the other party thereto) that

within and as #of Grantor’s store, or that operate kiosks, ATM or vending machines
or drive-threfigh fas located on the L.and or Improvements, in each case, solely to
y censes, concessions or agreements terminate with respect to
ion of Grantor’s operations at the Property (c) any existing

reciprocal access, .
(collectively “REA’S’))

oil or gas or other mineral rd
and other benefits paid or payab
other than Grantor for using, leasi
residing in, selling or otherwise e
Improvements (the “Rents”),

licensing, possessing, occupying, operating from,
ying an ion or portions of the Land and/or

(&) all contracts and agreeme pect to the Land and lmprovcments
not otherwise specified herein, including a ¢ interest of Grantor in, to and
under (a) all construction contracts, architects’ engineers’ contracts, utility
contracts, letters of credit, escrow agreements, iy agreements, management,
leasing and related agreements, parking agreemerits. i
operating leases, catering and restaurant leases and ag
lease or exchange of goods or other property, agreemey
permits, variances, licenses, certificates and entitlements,
instruments under which Grantor has remaining rights or obl
acquisition of the Property or equity interests therein, (c) app
variances, entitlements, certificates, state health department |
service licenses, licenses to conduct business, certificates of need :

reements for the sale,
rformance of services,
erlal agreements and
spect of the

supplement, modify or waive performance under the Property Agreements,
performance and otherwise to exercise all remedles thereunder, and, with resps t
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xtent not included in the foregoing, all cash and non-cash proceeds, products, offspring,
nts, revenues, issues, profits, royalties, income, benefits, additions, renewals,
ctensions, substitutions, replacements and accessions of and to any and all of the

encumbered, and expressly excluding Excluded {.eases and all
r master agreements, licenses or contracts for fire, safety, security,

vileges, titles, interests, liberties, tenements, hereditaments,
rights, water, water courses, water rights and powers, air
: icenses, permits and construction and equipment
warranties, appendag nances appertaining to the foregoing, and all right,
title and interest, if a in and to any streets, ways, alleys, underground
vaults, passages, strips or-garg and adjoining the Land or any part thereof, subject to
any express limitation in an encumbrance of Grantor’s interests, rights and
obligations thereunder,

(10)  all accessions, replagements, renewals, additions and substitutions for any
of the foregoing and all proceeds thereof,
(11) all insurance policies, uscatned prerhiums therefor and proceeds from
¢ proceeds of any insurance,

]udgments or scttlements made in lieu theréot
hereaﬁer acquired by Granlor prowded howe rantor is self-insured or
¢ proceeds payable to Grantor

he Improvements and

Fixtures shall constitute a part of the Property,

(12)  all mineral, riparian, littoral, water, oil
acquired and relating to all or any part of the Land and/or
Grantor makes no warranty or representation as to the exten

L

pertaining to a taking or condemnation of the Land, Improvements or

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



Notwithstanding the foregoing, and for the avoidance of doubt, Property shall not include
fight, title or interest of Grantor in any Excluded Collateral or intellectual property, (ii)
tos that are subject to a financing lease or similar Permitted Lien that expressly

further encumbrance thereof, (iil) proceeds or consideration for the grant of

property of Grantor related to the general business of Grantor (including
«luded Collateral) or to the extent that they relate to or serve properties

or the Fixtures shall nstrued as being excluded from the definition of “Property” by virtue
of this clause (iv)).

'by Kmart of Washmgton LLC and Kmart
spefit of JPP, LLC and JPP I, LLC, as benehclary

Fixture Filing, dated as of Januag,
Corporation, collectively, as granto
and (ii) solely for purposes of this

meanings ascribed to such terms in the Credit Ag‘
ARTICLE

HABENDUM

Section 2.1 Grant. To secure in part the full dnd timel;
performance of the Obligations, and for good and valuable conisiderati
sufficiency of which are hereby acknowledged, Grantor HAS MORT
GRANTED, BARGAINED, SOLD, TRANSFERRED, WARRAN
ASSIGNED and CONVEYED, and does hereby MORTGAGE, GI

yment and
fig receipt and

successors and assigns to WARRANT AND FOREVER DEFEND (i) the title
unto Beneficiary and its heirs, successors and assigns, subject only to the Senior
and Liens permitted by Section 6.02(a) of the Credit Agreement and (ii) the validityar
of the Liens of this Deed of Trust, subject only to the Senior Security Interest and Lie
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d by Section 6.02(a) of the Credit Agreement, in each case (including the obligation to
or defend) against the claims of all Persons whomsoever to the extent claiming by,
irunder Grantor or any affiliate thereof, and no other Persons.

ection 2.2 Subordination. Notwithstanding anything to the contrary contained

s created by this Deed of Trust are subordinate and subject to the Senior
respects.

Sectionf ] es. If an Event of Default is continuing, Beneficiary may, at
Beneficiary’s election, 1 action permitted at law or in equity, without notice or demand

advisable to protect and ent | ghts against Grantor and to the Property, mcludmg but not
limited to, any or all of the {6 3
pursued concurrently or otherw!

) time and in such order as Beneficiary may determine,
in its so!e dlscretlon without impai

r otherwise affecting the other rights and remedies of

(a) Acceleration. Declarey,
without further notice, presentment, protest, notis to accelerate, notice of acceleration,
" ereby is expressly waived by
redit Agreement)), whereupon

the same shall become immediately due and payab

(b) Entry on Property. Subject to the r
other parties that occupy the Property pursuant to a writter
take exclusive possession thereof and of all books, records anc
Grantor remains in possession of the Property after the occu rmg the contmuance of
an Event of Default and without Beneficiary’s prior written congent 1eiary may invoke any
legal remedies to dispossess Grantor.

(¢) Operation of Property. Whether or not a receive e
to Section 3.1(e) hereof, hold, lease, develop, manage, operate, control an
Property upon such terms and conditions as Beneficiary may deem reaso
circumstances (making such repairs, alterations, additions and improveme
actions, from time to time, as Beneficiary deems reasonably necessary or desirab
rights and powers of Grantor with respect to the Property, whether in the name’
otherwise, including the right to make, cancel, enforce or modify leases, obtain a .
and demand, sue for, collect and receive all Rents, and apply all Rents and other amiotiqt



d by Beneficiary or Trustee in connection therewith in accordance with the provisions of

(d) Foreclosure and Sale. Institute proceedings for the complete foreclosure of
rust, cither by judicial action or by exercise of the STATUTORY POWER OF
tse, in which case the Property may be sold for cash or credit in one or more
interests or portions and in any order or manner in accordance with

possession of
permitted by fa;

erty shall pass to the purchaser thereof, and to the fullest extent
hall be completely and irrevocably divested of all of its right, title,

the portion of the purchase’
in lieu of paying cash, Wit

ould be distributed to Beneficiary against the Obligations
o any notices required or permitted under the UCC, Grantor

reasonable. Notwithstanding.
any foreclosure sale, so that Granto
Beneficiary has taken possession or's
Beneficiary shall reasonably cooperate
its business at the Property.

ng, Beneficiary shall give Grantor 30 days’ notice of
wind{p its business at the Property, and in the event that

foreclosure proceedings, make application to &
extent permitted by applicable law) obtain from
notice to Grantor or anyone claiming under Grantor's
solvency or insolvency of Grantor or the adequacy of
performance of the Obligations or the interest of Gran
or receivers of the Property, and Grantor irrevocably consea
receiver or receivers shall have all the usual powers and dutie
including the full power to rent, maintain and otherwise ope
may be approved by the court, and shall apply such Rents in a
Section 3.7 hereof.

petent jurisdiction for, and (to the
a matter of strict right and without

for the payment and
he appointment of a receiver

Section 3.2 Separate Sales. In connection with the exercise by Tr
Beneficiary of its rights and remedies hereunder, the Property may be sold in one
and in such manner and order as Beneficiary in its sole discretion, may elect, subject:



ights, remedies and recourses granted in the Loan Documents and available at law
tng the UCC), which rights (a) shall be cumulative and concurrent and shall be

or failure to exercise any of them shall not be construed as a waiver
ather right, remedy or recourse, and (d) are intended to be, and shall

or release there
be, nonexclusive. No
remedies or recours

¢ releasing the lien or security interests created in or
alyre as a first and prior lien and security interest in
ance of thc Obligations, Beneficiary may resort to

evidenced by the Loan Documents
and to the Property. For payment a
any other security in such order and

and unconditionally waives and
releases (a) all beneﬁt that mlght accrue to Grahte yv of any present or future statute of

i i '_,,on exempting the Property or any
part thereof, or any part of the proceeds arising fro
attachment, levy or sale on execution or providing for an
execution, exemption from civil process, redemption r 1

law) or extension of time for payment, (b) any right to a'mat
order of alienation, and (c) any and all rights it may have to re
separate tracts or units in the event of foreclosure.

ment, valuation, stay of
t (to the extent permitted by
frassets or a sale in inverse

Section 3.6 Discontinuance of Proceedings. If'B
to invoke any right, remedy or recourse permitted under the Loan D

elect to discontinue or abandon it for any reason, Beneficiary shall h

with respect to the Obli gatlons the Loan Documents the Property and ot
remedies, recourses and powers of Beneficiary shall continue as if the r1ght
had never been invoked, but no such discontinuance or abandonment shall waiy
Default which may then exist or the right of Beneficiary thereafter to exercise an
or recourse under the Loan Documents for such Event of Default.
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Section 3.7 Application of Proceeds. Except as otherwise provided in the Loan

nts and unless otherwise required by applicable law, the proceeds of any sale of, and the

idather amounts generated by the holding, leasing, management, operation or other use

, shall be applied by Beneficiary or Trustee (or the receiver, if one is appointed)
h in the Senior Security Documents and then in the following order or in such

s Beneficiary shall determine in its sole discretion:

appraisers’, efivito
costs of advertiseme
assurance with resps

ts of procuring title searches, title policies and similar data and
) the payment of all applicable transfer taxes and morigage

(c) the balance payment of the Persons legally entitled thereto.
If Beneficiary shali b connection with any bankruptey, insolvency or
reorganization of Grantor, to restore dy to or for the account of Grantor or its creditors any
amount theretofore received under this'Segtion 3.7, the amount of such restoration or repayment
shall be deemed to be a part of the Obligati lace Beneficiary in the same position it
would have been in had such amount never been y Beneficiary.

Section 3.8 Occupancy After Fo
pursuant to Section 3.1(d) shall become the legal ow

Property shall deliver possession thereof immediately
the rights of Tenants under Third-Party Leases (as def}
Subject to apphcable law, it shall not be necessary for the’
action for possession of the Property other than the statutory a
court having jurisdiction over the Property. "

he purchaser at any foreclosure sale

enior Security Documents).
' aid sale to bring any

any Event of Default has occurred and is continuing, Beneficiary sh
obligation, to cure such Event of Default in the name and on behalf af*G
advanced and expenses incurred at any time by Beneficiary under this Se
under this Deed of Trust or any of the other Loan Documents or applicabl

or otherwise
W-bear




Section 3,10 No Beneficiary in Possession. Neither the enforcement of any of
dies under this Article 3, the assignment of the Rents and Leases under Article 4, the

' ignment of the Property Agreements under Article 5, the security interests under
any other remedies afforded to Beneficiary under the Loan Documents, at law or in

ction, incur any expense, or perform or discharge any obligation, duty or
nder any of the Leases or otherwme Grantor shall, and hereby agrees to

osses or damages which may or might be asserted agamst or incurred
nay be, solely by reason of Beneficiary’s status as an assignee

and reasonable fecs of :
reimburse Beneficiary, : be, therefor immediately upon demand.

rantor does hereby presently, absolutely and

nefit of Beneficiary, Grantor’s right, title and interest
mditional and continuing right to receive

urity Interest, it being intended by

immediate, continuing and absolute

unconditionally assign to Trustee for th
in all current and future Leases and the a
and cotlect all Rents, in each case, subject to the,

the benefit of Beneficiary shall not be construed to
the covenants, conditions or provisions contained in a or otherwise impose any

ts may be subject to landlord’s
compliance with any applicable Lease, Beneficiary shall*heve nd responsibility on account of
this assignment for the control, care, maintenance, manageme of the Property, for any
he management,

ver to Beneficiary
may hereafter

ignment.

Trustee for the benefit of Beneficiary an outright, immediate, continuing i
assignment of the Rents and Leases (subject to the Senior Security Interest) @
collateral assignment of, or the grant of a lien or security interest in, the Rents.,

rights as landlord under any Lease, in each case subject to the Senior Security Intere _
terms hereof and of the Credit Agreement. Upon the occurrence and during the cont uati

12



nt of Default, (i) the license granted herein to Grantor shall immediately and
ically cease and terminate and shall be void and of no further force or effect, (ii) to the
Property is no longer subject to the Senior Security Interest, Beneficiary shall

-l e entitled to possession of all Rents (whether or not Beneficiary enters upon or
f'the Property) and (iii) at the request of Beneficiary, Grantor shall notify in

ants, (and, to the extent Grantor is entitled to do so, all subtenants) under any of the
ue thereunder should be paid to Beneficiary at its address set forth in the

gt such other place as Beneficiary shall notify Grantor in writing; provided
ints and agrees that if such Event of Default ceases to exist, the license
ihg:clause (i) shall automatically be reinstated in full without further

subtenant, to the extent Grantor would otherwise be so
to assignments for the benefit of creditors and bankruptcy,
or receivership proceedings affecting such tenant or

rt of Beneficiary, however, to file or make timely filings
ise to pursue creditors’ rights therein), with an option to

entitled) under any Leas
reorganization, insolve
Subtenant (WIthout obli

subtenant in reduction of any ans
during the continuance of an Event
held in trust for the benetit of Benefi
Obligations.

Section 4.3 Certain Rights'of Benefjefary. Subject to the revocable license
) ¢lated thereto, upon the occurrence
ary shall, subject to the Senior
»awer and authority, either in person

and during the continuance of an Event of Defaylt,
Security Interest, have the immediate and continiu

limiting any of Beneficiary’s rights and remedies hereunder;
other Loan Documents and as otherwise available at law or |
Security Interest), (a) to notify any tenant or other person th
i or not Beneficiary
to settle,

discounts of any Rents or other obligations in, to and under the Lease o 4 \-a‘ id, sue for,
collect, receive, and enforce payment of Rents, including those past-due ap
rights under the Leases, prosecute any action or proceeding, and defend agaips
respect to the Rents and Leases; (d) to enter upon, take possession of and opera
whether or not foreclosure under this Deed of Trust has been instituted and wit

obligations of Grantor under the Leases and exercise any and all rights of Grantor the
contained to the full extent of Grantor’s rights and obligations thereunder.
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Section 4.4 Irrevocable Instructions to Tenants. At Beneficiary’s request,
shall deliver a copy of this Deed of Trust to each tenant under a Lease and to each
@ d managing agent or operator of the Property, and Beneficiary shall have the

ives; provided, that Beneficiary hereby covenants to Grantor that it will not
Y d except upon the occurrence and during the continuance of an Event of
Default and any and shall be subject and subordinate to the Senior Security Interests.
Grantor hereby atkrowigdages and agrees that payment of any Rents by a person to Beneficiary
as hereinabove.prov d] constitute payment by such person, as fully and with the same
effect as if such Rents hadbeen paid to Grantor. Beneficiary is hereby granted and assigned by
Grantor the right, at n revocation of the license granted herein, upon an Event of
Default that is continuigg«o enteriupon the Property in person or by agent, without bringing any
action or proceeding, o -appointed receiver to collect the Rents. Any Rents collected
after the revocation of the.[i¢énse.shat be applied in accordance with the provisions of the Credit
Agreement. Neither the en aent of any of the remedies under this Article 4 nor any other
remedies or security interests leneficiary under the Loan Documents, at law or in
equity shall cause Beneficiary : fed or construed to be a mortgagee in possession of the
Propcrty, to obligate Beneficiary to lease the-Property or attempt to do so, or to take any action,
incur any expense, or perform or dise y obligation, duty or liability whatsoever under any
of the Leases or otherwise. Grantor sha and hereby agrees to indemnify Beneficiary for, and
to hold Beneficiary harmless from and against, any and all claims, lability, expenses, losses or
damages which may or mlght be asserted dgainst o rred by Beneficiary solely by reason of
Beneficiary’s status as an assignee pursuant to theé assigtyment of Rents and Leases contained
herein, but excluding any claim to the extent cauded by Beneficiary’s gross negligence or willful
misconduct. Should Beneficiary incur any such’ ¥, expense, loss or damage, the
amount thereof, including all actual expenses and reasofighie fees.of attorneys, shall constitute

lien of this Deed of Trust to any Lease, without joinder or conse‘*n.., ‘
tenant or any other person, and notice is hereby given to each tenan
to subordinate. No such subordination shall constitute a subordinat
encumbrance, whenever arising, or improve the right of any junior lie
shall be construed as subordinating this Deed of Trust to any Lease.

Section 4.6 Automatic Reinstatement: Termination. Notwithstarii

Rents and deal with all [Leases as provided in Section 4.2, and (b) upon release of t
Trust, the foregoing assignment of rents and all of Beneficiary’s rights and remediesin
Article 4 shall automatically terminate.

14



ARTICLE 5

COLLATERAL ASSIGNMENT OF PROPERTY AGREEMENTS

ection 5.1 Collateral Assignment. Subject to the Senior Security Interest,
eby collaterally assign and pledge to Beneficiary, Grantor’s right, title and

ader all current and future Property Agreements as security for the

r’s Obligations. Such collateral assignment to Beneficiary shall not be
iary to the performance of any of the covenants, conditions or

v such Property Agreement or otherwise impose any obligation upon
o execute and deliver to Beneficiary such additional instruments, in
y satisfactory to Beneficiary, as may hereafter be reasonably

continuance of any Event of Default, the rrghts .
immediately and automatically cease and term all be void and of no further force or
Event of Default, any amounts
d in trust tor the benefit of
ions. If Lender, in its sole
such Property Agreements

igiary, and Grantor shall

grantor or licensor of, or the contracting party to, any Property Agre
Beneficiary, to recognize and accept Beneficiary as the party to such
and all purposes as fully as it would recognize and accept Grantor and

such demand except upon the occurrence and during the continuance of an E
any such direction by Beneficiary shall be subject to the Senior Security Interest.
Senior Security Interest, upon the occurrence, and during the continuance, of an
Default, without further notice ot demand and at Grantor’s sole cost and expense, |
shall be entitled to exercise all rights of Grantor arising under the Property Agreeme )
hereby acknowledges and agrees that payment of any amounts owing under any Property”

15



nt by a person to Beneficiary as hereinabove provided shall constitute payment by such
s fully and with the same effect as if such amounts had been paid to Grantor. Any

~vellected after the occurrence and during the continuance of an Event of Default shail

in accordance with the Senior Security Documents and then in accordance with

of the Credit Agreement. At Beneficiary's request, Grantor shall deliver a copy of

§t to each grantor or licensor of or the contracting party to a Property

ent Covenants. (a)  Grantor shall perform and
erial covenants, conditions, obligations and
Agreemenls to be performed or observed by Grantor,
trnon-performance on its part to exist
reement, and would not have a

amend, supplement or modify any Property Agreemen ;in eif
permitted by the Senior Security Document, (y) is not prol
would not have a Material Adverse Effect.

ase, if such action (x) is not
ie. Credit Agreement or (z)

16



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

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

ARTICLE 6

SECURITY AGREEMENT

i Security Interest. This Deed of Trust constitutes both a real property
.greement” on personal property within the meaning of the UCC and

other applicable la\frvfanr
Agreements (said port

intangible in nature, of Gra
of Trusl, hereby grants to Ber
Property Agreements and all ot
performance of the Obligations, an
remedies of a secured party undert

piy that is personal property to secure the payment and
es thdy Beneficiary shall have all the rights and
vith respect to such property including, without
right to take possession of the Collateral or any part
Beneﬁc1ary may deem necessary for the care,

| wever, that such security interest is
It respects. Upon request or demand

protcctlon and preservation of the Collateta
subject and subordinate to the Senior Security In

make it available to Beneficiary at the respective Lan
Grantor shall pay to Beneficiary on demand any and a

the Collateral and in enforcing the rights hereunder with respe

sale, disposition or other intended action by Beneficiary with ge;
Grantor in accordance with the provisions hereof at least 10 Busi
shall constitute commercially reasonable notice to Grantor, T
the Collateral, or any part thereof, shall, except as otherwise required’
Beneficiary in accordance with Section 3.7 hereof.

and agreements, financing statements, continuation statements, and such furéh
instruments, and do such further acts, as Beneficiary may, from time to time, re

may cause such statements and assurances to be recorded and filed, at such times and,p
may be required or permitted by law to so create, perfect and preserve such security i

17



crease the liability or obligations or decrease the rights of Grantor from those provided

0an Documents, including this Deed of Trust. Grantor hereby irrevocably authorizes
file UCC financing statements in each jurisdiction that Beneficiary deems
esirable in its sole discretion in order to perfect the security interests in all or any

debtor, wh owowned or hereafter acquired,” “all personal property of debtor, whether now
owned or hereafte ired” or using words of similar import. As of the date hereof, Grantor’s
chief executive af ndsprincipal place of business is at the address set forth in the first
paragraph of this mist, and Grantor shall promptly notify Beneficiary of any change in
such address.

filing” for the purposesiof
that term is defined in t

granted may be obtained at th
set forth in the first paragraph
subordinate and subject to the Seni

permitted to be given under this
dit Agreement.

 representations, warranties,
incorporated herein by this
“ntended by the parties to
&éns or entities who may

covenants and Obligations contained in the Credit Agreement
reference and, to the extent relating to the Land or Imptoy,
be, and shall be construed as, covenants running with the land
have or acquire an interest in the Property shall be deemed t
the terms of the Credit Agreement and the other Loan Documen
be entitled to any rights thereunder without the prior written con

Section 7.3 Attorney-in-Fact. Grantor hereby irrevodabiy-app
and its successors and assigns, as its attorney-in-fact, which appointmefit’is |

assignment, conveyance or further assurance with respect to the Leases, Rents, Fixtures, P

18



Property Agreements in favor of the grantee of any such deed or the assignee of any such
nt of lease and as may be necessary or desirable for such purpose, (¢} to prepare,

-and file or record financing statements, continuation statements, applications for

d like papers necessary to create, perfect or preserve Beneficiary’s security

ghts in or to any of the Collateral, and (d) to perform any obligation of Grantor

r: (1) Beneficiary shall not under any circumstances be obligated to perform

irantor; (2) any sums advanced by Beneficiary in such performance shall be

be accountable for such funds as are actually received by Beneficiary;
C be liable to Grantor or any other person or entity for any failure to
take any action.tha owered to take under this Section except for Beneficiaries’ willful

malfeasance or gross

Section 7.
strict performance of any of’
be deemed to be a waiver of saiy
insist upon strict performance of all’

aiver. Any failure by Beneficiary or Trustee to insist upon
sions or conditions of the Loan Documents shall not
eficiary and Trustee shall have the right at any time to
ich tefms, provisions and conditions.

Section 7.6 Agency, B iciary has been appointed to act as Beneficiary
hereunder by Lenders and, as such, Berigficiary is acting as administrative agent for and on
behalf of Lenders for all purposes hereundei. Whereyé: herein Beneficiary is entitled to exercise
any right or remedy, Beneficiary is exercising su r remedy on behalf of Lenders. All

intended third party beneficiary of this Mortgage
hereunder are solely to protect its interest in the

shall be deemed to have exercised reasonable care in the cus
its possession if such Property is accorded treatment substanti
Beneficiary accords its own property.

Section 7.7 Credit Agreement. If any conflict or inc s between
this Deed of Trust and the Credit Agreement, the Credit Agreement sha

Section 7.8 Release. Upon payment and performance in full
outstanding Obligations (other than contingent obligations such as environmentaf
indemnities under the Credit Agreement that have not matured at the time of pa:
the Obligations) or at such time as the aggregate L/C Lender Commitments are ze
hereby granted shall cease, terminate and be void and Beneficiary, at Grantor’s expen
release the liens and security interests created by this Deed of Trust or assign this Deed of
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ach,case in accordance with the Credit Agreement. In addition, and notwithstanding
g to the contrary contained herein, at such time as the Property (or a Portion of the
i, released from the liens of the mortgage creating the Senior Security Interest (a
Released Property™), the Property (or such portion of the Property) shall
and unconditionally be released from the Liens of this Deed of Trust (x) without
ceution of a release of mortgage or the recording of any document (including a
‘in the land title records with respect to such termination or the taking of any

notwuthstandmg
ISSUING A P “TITLE INSURANCE WITH RESPECT TO A SENIOR LOAN

Secti¢ of Stay. Moratorium and Similar Rights. Grantor agrees, to

0 so, that it will not at any time insist upon or plead or in any

assets, exemption, extcnsmn
so as to prevent or hinder the
indebtedness secured hereby,
remedies of Beneficiary.

f the provisions of this Deed of Trust or the
ent between Grantor and Beneficiary or any rights or

Section 7.10 Waiver Trial; Consent to Jurisdiction. (a) TO THE
MAXIMUM EXTENT PERMITTED UNDER APPLICABLE LAW, GRANTOR AND, BY
ITS ACCEPTANCE HEREOF, BENEFIGTARY KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY AGREE TO WAIVE THEL ECTIVE RIGHTS TO A JURY TRIAL
OF ANY CLAIM OR CAUSE OF ACTION E ED UPON OR ARISING OUT OF THIS
DEED OF TRUST, ANY OTHER LOAN DOCYME R.ANY DEALINGS, CONDUCT,
STATEMENTS (WHETHER VERBAL OR WRITT RACTIONS BY IT RELATING TO
THE SUBJECT MATTER OF THIS DEED OF TRUST. THESCOPE OF THIS WAIVER IS
INTENDED TO ENCOMPASS ANY AND ALL DISE HAT MAY BE FILED IN ANY
COURT AND THAT RELATE TO THE SUBJECT MA £ TFHS TRANSACTION,
INCLUDING CONTRACT CLAIMS, TORT CLAIMS, BRE H OE DUTY CLAIMS, AND
ALL OTHER COMMON LAW AND STATUTORY CLAI GRANTOR AND, BY ITS
ACCEPTANCE HEREOF, BENEFICIARY ACKNOWLEDGE TH {S WAIVER IS A
MATERIAL INDUCEMENT TO ENTER INTO THIS DEED OF TRIAST. GRANTOR AND,
BY ITS ACCEPTANCE HEREOF, BENEFICIARY FURTHER W.

[N THE EVENT OF LITIGATION, THIS DEED OF TRUST MAY BE FILED AS
WRITTEN CONSENT TO A TRIAL BY THE COURT.
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,‘ (b) GRANTOR AND, BY ITS ACCEPTANCE HEREOF, BENEFICIARY
Y CONSENT FOR THEMSELVES AND GRANTOR HEREBY CONSENTS IN
FITS PROPERTIES, GENERALLY, UNCONDITIONALLY AND

LY, TO THE NONEXCLUSIVE JURISDICTION OF THE FEDERAL AND

ERAL IS LOCATED IN RESPECT OF ANY PROCEEDING
ER, CLAIM OR DISPUTE ARISING WITH RESPECT TO

BENEFICIARY FUR
BY MAIL. PERSONA

WITH THE RULES APPLICABEL

PERMITTED BY APPLICABLE L

BENEFICIARY HEREBY IRREYV

E TO THE LAYING OF VENUE IN RESPECT OF

_GS BROU._GHT IN THE COURTS REFERRED TO
ANY SUCH COURT THAT ANY

¥ SUCH COURT HAS BEEN

RIGHT OF BENEFICIARY TO SERVE PROCES
LAW OR TO COMMENCE PROCEEDINGS OR
GRANTOR IN ANY JURISDICTION.

Section 7.11 Headings. The Article, Section
inserted for convenience of reference only and shall in no way

SECURITY INTEREST CREATED PURSUANT HERETO (OTHER TE
TO LIENS AND SECURITY INTERESTS IN PROPERTY WHOSE PERFE

BY THE LAW OF THE JURISDICTION APPLICABLE THERETO IN ACCO
WITH THE UCC AS IN EFFECT IN THE STATE OF NEW YORK) SHALL B
BY AND CONSTRUED ACCORDING TO THE LAW OF THE STATE IN WHI
PROPERTY IS LOCATED, IT BEING UNDERSTOOD THAT, TO THE FULLEST
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MITTED BY THE LAW OF SUCH STATE, THE LAW OF THE STATE OF NEW YORK
LA OTHERWISE GOVERN THE CONSTRUCTION, VALIDITY AND
REEABILITY OF THIS DEED OF TRUST.

Section 7.13 General Indemnity; Payment of Expenses. Section 9.04 of the Credit

7.14 Entire Agreement. This Deed of Trust and the other Loan
ntire agreement and understanding between Beneficiary and Grantor
natter hereof and thereof and supersede all prior agreements,

pertaining to th
understandings,
oral, between such pa
and the other Loan [>
or subsequent oral ag
the parties.

{ating to the subject matter hereof and thereof. This Deed of Trust
s*may not be contradicted by evidence of prior, contemporaneous

Section 7.
unenforceable, then such pr
extent, and all of the remainingp
effect and shall be binding on the

If any provision of this Deed of Trust is invalid or
given full force and effect to the fullest possible

Section 7.16 Conflicfs,.]
the provisions this Deed of Trust and t
Credit Agreement shall govern.

the event of any conflict between the subject matter of
redit Agreement, such provisions set forth in the

Section 7.17 Lien Absolute,
number of other Loan Documents and those

this Deed of Trust and all obhgations of Grantor here
and shall not in any manner be affected or impaired b

reement or any other
Loan Document, any agreement with respect to any of the O ny other agreement or

instrument relating to any of the foregoing;

Obligations;

(¢) any failure, neglect or omission on the part of Benefic upon or
protect any of the Obligations or any of the collateral security therefor, i

otherwise constltute a defense available to, or a dlscharge of, Grantor in respect of ’t
Obligations or this Deed of Trust (other than the indefeasible payment in full in cash
Obligations hereby secured);
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(d) any change in the time, manner or place of payment of, or in any other term
any of the Obligations;

(e) any release (except as to the property released), sale, pledge, surrender,
ettlement, nonperfection, renewal, extension, indulgence, alteration, exchange,
disposition of any of the Obligations hereby secured or of any of the collateral

n Documents or of any guaranty thereof, if any, and Beneficiary may
ercise any power of sale, or exercise any other remedy available to it

the Obligations or deduction fr
estate taxes on the Property. If any+
Document, any of the Property or thisD
property for the purpose of taxation an
of the whole or any portion of the taxe
Loan Documents to be paid by Grantor, d.
the taxation of mortgages or security agreement debits.secured by mortgages or security

agreements or the interest of the mortgagee or, ed p in the property covered thereby, or
the manner of collection of such taxes, so as to affec d of Trust, the Obligations or

Beneficiary, then Grantor, upon demand by Benefteiaty.~¢hall pay such taxes, assessments,

ssed value of the Propcrty by virtue of payment of real

rre ulation applicable to Beneficiary, any Loan

*Trust is enacted that deducts from the value of

&n thereon, or imposes upon Beneficiary the payment

assessments of charges or Liens required by any of the
¢ way the laws or regulations relating to

portion of the Obligations that is not secured hereby, if any, it being the pért
portion of the Obligations last remaining unpaid shall be secured hereby.

Section 7.22 Mortgage Recording Taxes. Grantor hereby covenax
and all mortgage recording or other taxes or fees due in connection with this Deed
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Section 7.23 Multiple Exercise of Remedies. To the extent permitted by law,
pecifically consents and agrees that Beneficiary and Trustee may exercise rights and
“ereunder and under the other Loan Documents separately or concurrently and in any
fictary and Trustee may deem appropriate.

ection 7.24 Rules of Construction. All pronouns and any variations thereof shall
) the masculine, feminine, neuter, singular or plural as the identity of the
erred to may require. All references to sections, schedules and exhibits are

to sectlons sch
otherwise speci]
equally applicabie
means “including, bu
“hereof,” “herein,”
Trust shall refer to
section or other subdiv

nited to” and “including, without limitation” and (111) the words
ereunder” and words of similar import when used in this Deed of

n of thig Deed of Trust.

Section 7.25
executed in any number of ¢
an original, but all of which sha!
counterpart delivered by facsimile, 1

effect as original counterparts and
Deed of Trust.

nterparts; Facsimile Signatures. This Deed of Trust may be
i§..each of which when so executed and delivered shall be
constitute one and the same instrument. Any
electronic means shall have the same import and
, enforceable and binding for the purposes of this

true copy of the within Deed of Trust.

ature 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: V\/\

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

MART CORPORATION,
ichigan corporation

1/'\./

%obert A. Riecker
Tit 2 President, Controlier and
Accounting Officer

Deed of Trust — #3722




ACKNOWLEDGMENT

Public in and for s

to me or proved to me &
(are) subscribed to the
same in his/her/their ¢
person(s), or the entity,
acted, executed the instrumcnt

Deed of Trust — #3722

in the year 2017 , before me, the undersigned, a Notary
rsonatly appeared Robert A. Rrecke” |, personally known
asis of satisfactory evidence to be the person(s) whose name(s) is

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

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

Signature: g\_&,@é

Name: (_es\ie O—obe,\kb\
Official Seal

OFFICIAL SEAL
 LESLIE ROBELLY

'TARY RUBLIC - STATE OF HLINOIS
¥ COMMISSION EXPIRES:11/25/18




ACKNOWLEDGMENT

) M% in the year 20177, before me, the undersigned, a Notary
rsonatly appeared K phapt A. Riec kel , personally known
asis of satisfactory evidence to be the person(s) whose name(s) is
instrument and acknowledged to me that he/she/they executed the
d that by his/her/their signature(s) on the instrument, the
v(ies) above noted, upon behalf of which the person(s)

Signature: W

Name: Le_%\"c (z\ébei\q

Official Seal

Public in and for s
to me or proved to me
(are) subscribed to th
same in his/her/their
person(s), or the entity,
acted, executed the instrum

OFFICIAL SEAL

LESUIE ROBELLY

NOTARY PUBLIC - STATE OF J(oig
¥ COMMISSION EXPIRES: 11/25/13

Deed of Trust — #3722



EXHIBIT A

Legal Description

D(s): P105309 / 340408-2-010-0800, P105310 / 340408-2-011-0100, P83924 / 4532-(00-
925 £ 4532-000-002-0007

Tract A, PLAT O

T COMMERCIAL PARK, as per plat recorded in Volume 14 of Plats, pages
126 and 127, re ¢

EXCEPT that pottion th
18, 1994 under Audit,

pdnveyed to the City of Burlington for Pease Road by deed recorded February
Mer 20402180068, records of Skagit County, Washington.

Situate in Skagit County,
PARCEL B:

Tract B, PLAT OF K-MART CO
and 127, records of Skagit County, §

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 teet of the West 5
Northwest Quarter of Sectiont 8, Township 34 North, Rang
the East margin of Old State Highway 99, now designated
prior to August 25, 1996.)

portion of the Northwest Quarter of the
[ the Willamette Meridian, lying East of
atén 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 Quar

recorded in Book 8 of Short Plats at page 80, records of Skagit County, W
line of Lots 2 and 3 of said Short Plat BU3-88 and said East lines produces.

qrthwest Quarter, as
ing West of the East

Situate in Skagit County., Washington



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

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

CE_OF_PROPERTY.  Subject to Section 7.8, upon the
¢ payment in full of al} sums secured by this Deed of Trust,
tg reconvey the Property. Upon payment of its fees and any
of Trust, the Trustee shall reconvey the Property without
tytentitled thereto. Such person or persons shall pay all
in such conveyance of any matters or facts shall be
tee in such reconveyance may be described as “the

other sums owing to it ung
warranty to the person or pe
costs of recordation, if any.

{C) NO OrRAL CoMMITMENTS NOTICE. ORAL AGREEMENTS OR ORAL
COMMITMENTS TO LOAN MON EXTEND:, CREDIT, OR TO FORBEAR FROM
ENFORCING REPAYMENT OF A DE NOT ENFORCEABLE UNDER
WASHINGTON LAW.




EXHIBIT C
Excluded Collateral

‘Excluded Collateral” means:

all Credit Card Accounts Receivable;

all Pharmacy Receivables;

all Chattel Paper relating to Credit Card Accounts Receivable and
acy Receivables;

(e)

truments relating to Credit Card Accounts Receivable and

| count together with all income,
payments and proceeds thereof, owed by a credit~eard piyr
credit cards to a Borrower resulting from charges by
than Sears Canada) on credit cards issued by such ig :
goods by a Group Member (other than Sears Canada), e igés-performed by a Group
Member (other than Sears Canada), in each case in the ordinapy o0 of its business.

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

“Deposit Accounts” as defined in the UCC.




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

armacy Receivables™” means Accounts (as dcﬁned in the UCC) arising from the

prescription § Finta; by it or on its behalf, including without limitation, all patient
profiles, customey’ Li§ mer information, and ather records of prescriptions filled by it,
in whatever form maintained by it or on its behalf, and all goodwill and other
intangible assets
information containe

“Supporting Oblisati defined in the UCC.




