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LEASEHOLD DEED OF TRUST AND FIXTURE FILING
(With Assignm. if Leases and Rents and Security Agreement)

AIDENTIFICATION NUMBER: 20151704917

a Colorado Banking Corporation

\f : FIRST WESTERN TR K
- Lender

(GRANTLE)

250 feet of the West 450 feet of
Quarter (NE 1/4) of Section Twenty-t

PROPERTY ADDRESS:
4701 East Division St., Mount Vernon, WA ¢

ASSESSOR’S GEO-PARCEL NUMBER(S
P106611

When Recorded Return To:
Move White, LLP

1400 16" Street, 6™ Floor
Denver, Colorado 80202
Attn: Patricia J. Rogers, Esq.
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Recorded Return To:

Grantee (Lender):
Grantee (Trustee): .
Legal Description: 4701 E, Divisio Mount Vemon, WA 98273, with a partial legal
description of: T
feet of the West:45(.feet of the Northeast Quarter (NE 1/4) of Section
Twenty-two (22 wnshipThirty-four (34) North, Range Four (4) East of
the Willamette Meridian, Skagi unty, WA,

Additional Legal(s) on Exhi
Assessor’s Tax Parcel ID M

GRANTOR’S ORGANIZATIONAL IDENTIFICA UMBER: 20151704917

THIS LEASEHOLD DEED OF TRUST AND FL.
Leases and Rents and Security Agreement) (as it may be am

BING (With Assignment of
. modified from time to

Ave., Suite 100, Boulder, CO 80303; CHICAGO TITLE COMP (“Trustee”), whose
mailing address is 425 Commercial Street, Mount Vernon WA 98,

irrevocably grants, transfers, conveys and assigns to Trustee, IN TRUST, WIT_
SALE, for the benefit and security of Lender, under and subject to the terms ag
hereinafter set forth, all of Grantor’s right, title, interest and estate in and to the Prim
as such term is defined on Exhibit C, and Grantor’s current and future interest, subjeti-io
terms of the Primary Lease, in and to that certain real property (the “Property™) located

4324-1577-6342.1



of Skagit, State of Washington more particularly described in Exhibit A attached hereto
sorated herein by this reference (collectively, the “Premises™);

ER WITH any interest of Grantor in all buildings and other improvements now
ted on the Premises including, without limitation, fixtures, attachments

any interest of Grantor in all rents, issues, profits, damages,
royalties, income”, * benefits now or hereafter derived from the Premises and the
Improvements, subject
to all leases and suble
into, or portions thereot:

hereinafter given to Gran

Grantor now has or may hereafte the Premises or the Improvements;

TOGETHER WITH all casem -of-way and other rights now owned or hereafter
acquired by Grantor used in connecti “thé Premises or the Improvements or as a means of
access thereto (including, without limitatieq, all rights pursuant to any trackage agreement and

all rights to the nonexclusive use of common drive entries, and all tenements, hereditaments and

appurtenances thereof and thereto) and all water and_
the same;

rights and shares of stock evidencing

TOGETHER WITH all leasehold estate, rigir
leases or subleases covering the Premises or the Imp
hereafter existing or entered into, and all right, title and
without limitation, all rights of Grantor against the
Agreement), all cash or security deposits, advance rentals, an
nature subject to the terms and provisions of Article 11 of this T

nd, interest of Grantor in and to all
“pr any portion thereof now or
Grantor thereunder including,
s.{as defined in the Credit

TOGETHER WITH all right, title and interest now ovme
Grantor in and to any greater estate in the Premises or the Improvem

used in connection with the Premises or the Improvements, (iii) all other right
Grantor now or hereafter held in personal property that is now or hereafter loca

proceeds thereof (such personal property and proceeds are referred to herein collectivel “
“Personal Property™);
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fTOGETHER WITH all right, title and interest of Grantor, now owned or hereafter
d.7in and to any land lying within the right-of-way of any street, open or proposed,
 Premises, and any and all sidewalks, alleys and strips and gores of land adjacent to
ection with the Premises;

ER WITH all the estate, interest, right, title, other claim or demand, both in law
uding, without limitation, claims or demands with respect to the proceeds of
h respect thereto) that Grantor now has or may hereafter acquire in the
ts, the Personal Property, or any other part of the Trust Estate (as
dnd all awards made for the taking by eminent domain, or by any
thereof, of the whole or any part of the Trust Estate (including,
$ resulting from a change of grade of streets and awards for

insurance
Premises. the Impri
defined below), an
proceeding of puschasetin
without limitation, any™a
severance damages);

TOGETHER WITHall progeeds of the foregoing.

The entire estate, prop

ght title and interest hereby conveyed to Trustee may
hereafter be collectively referres -

ust Estate.”

FOR THE PURPOSE OF SEC
following (the “Obligations”

G (in such order of priority as Lender may elect) the

(a) payment of indebtedness in the total principal amount of up to Three
Million and No/100 Dollars ($3,006,800. 00) (*Ligan™), with interest thereon, evidenced
by that certain Secured Promissory Note, dit igust 9, 2016, (as it may be amended,
modified, extended, restated and/or renev e to time, the “Note™) executed by
Grantor, pursuant to that certain Credit Agreeni tween Grantor and Lender, dated of
August 9, 2016 (as it may be amended, modil restated and/or renewed from
time to time, the “Credit Agreement™),

(b) payment of all sums advanced by Ler

tect the Trust Estate, with
interest thereon equal to the Default Rate (as defined: :

(c) payment of all other sums, with interest th.
loaned to Grantor, or its successors or assigns, by Lender,
when evidenced by a promissory note or notes reciting that th
of Trust;

(d) performance of every obligation of Grantor conta
Documents (as defined below);

(e) performance of every obligation of any Grantor contained
agreement, document, or instrument now or hereafter executed by any Grant
that the obligations thereunder are secured by this Deed of Trust, including,
limitation, all other obligations, agreements or indebiedness between any Grantor and
affiliate of Lender;
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(f) for the benefit of Lender, compliance with and performance of each and
provision of any declaration of covenants, conditions and restrictions, any
lenance, easement and party wall agreement, or any other agreement, document, or

1ent, promissory note, deed of trust, or other agreement, and all further
s, modifications, and restatements of the foregoing, whether or not
iy extension agreement or renewal instruments.

This Deed of Trust, the”
Exhibit C and made a_

the Credit Agreement);4
instruments given to evid
Obligations, as the foregoi:
time may hereinafter be collect referred to as the “Loan Documents.” Any term used or
e, of the State of Washington as in effect from time to
e, enforced from time to time, in any other state to
iform Commercial Code™), and not defined in
e term in the Uniform Commercial Code, when
ut not defined in this Deed of Trust shall have the
ent.

time, or under the Uniform Comraerg
the extent the same is the applicable
this Deed of Trust, has the meaning gi
used in this Deed of Trust. Any term u
same meaning as defined in the Credit Agreén

GRANTOR HEREBY COVENANTS AN

ARTICLE
COVENANTS AND AGREEME

1.01 Payment and Performance of Secured Ob
and/or perform each of the Obligations.

1.02  Maintenance, Repair, Alterations. Grantor sha
condition and repair. Grantor shall not remove, demolish, or s

damaged or destroyed from any cause whatsoever and pay when due al
performed and materials furnished therefor. Grantor shall comply with alt

shall not commit or permit any waste or deterioration of the Trust Estate, and
allowed by law, shall keep and maintain abutting grounds, sidewalks, roads,
landscape areas in good and neat order and repair. Grantor shall perform its obligat
each Lease. “Requirement” and “Requirements™ mean, respectively, each and all obiiga
and requirements now or hereafter in effect by which Grantor or the Trust Estate are bouid..

4
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arc otherwise applicable to the Trust Estate, construction of any Improvements on the
dte, or operation, occupancy or use of the Trust Estate (including, without limitation
igations and requirements imposed by common law or any law, statute, ordinance,
(federal, state, or local), and (ii) such obligations and requirements of,, in, or in
consent, authorization, license, permit, or approval relating to the Trust Estate,

sty or by which Grantor or the Trust Estate is bound or affected, and
"snt injunction, decree, determination, or award of any arbitrator, other

_Grantor shall at all times provide, maintain and keep in force
and kept in force with respect to the Trust Estate, at no
ies of insurance in forms and amounts and issued by

expense to Trustee or L
companies reasonably sat
other hazards as is required u
by the terms of this Deed of T
agreement by the insurer that any
policy notwithstanding any act or neg
might otherwise result in forfeiture
waiving all rights of setoff, counterclaim:

£redit Agreement shall contain an endorsement or
be payable in accordance with the terms of such
©Grantor or any party holding under Grantor that
surance and the further agreement of the insurer
eductions against Grantor.

1.04 Delivery of Policies, Payment of Prem

(a) At Lender’s option all policies of Ansurance shall either have attached
thereto a lender’s loss payable endorsement: #fit of Lender in form satisfactory
to Lender or shall name Lender as an addition Grantor shall furnish Lender
with certificates of insurance for each require tting forth the coverage, the
limits of liability, the name of the carrier, the pol; angd the period of coverage.
If Lender consents, Grantor may pr0v1de any of th requ urance through blanket
policies carried by Grantor and covering more than o ocation, or y policies procured
by a tenant or other party holding under Grantor; provided, ho r, all such policies
shall meet the requirements referred to in Section 1.03. At least thirty (30) days prior to
the expiration of each required policy, Grantor shall déliver t¢” Eender evidence
reasonably satisfactory to Lender of the payment of premiuin.. ¢ renewal or
replacement of such policy continuing insurance in form as requi this Deed of
Trust. All such policies shall contain a provision that, notwit
agreement between Grantor and insurance company, such policies will
allowed to lapse without renewal, surrendered or materially amended,:
include any reduction in the scope or limits of coverage, without at least
prior written notice to Lender.

(b) In the event Grantor fails to obtain, maintain, or deliver to Lehd
policies of insurance with respect to the Trust Estate required by this Deed of
Lender may, at Lender’s election, but without any obligation so to do, procure such

3
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nsurance or single-interest insurance for such risks covering Lender’s interest, and
antor will pay all premiums thereon promptly upon demand by Lender, and until such
yment is made by Grantor, the amount of all such premiums shall bear interest at the
ate. Upon the occurrence and during the continuation of an Event of Default
t by Lender, Grantor shall deposit with Lender in monthly installments, an
wal to one-twelfth (1/12) of the estimated aggregate annual insurance
policies of insurance required by this Deed of Trust (funds deposited for
referred to as “Insurance Impounds™). In such event Grantor further
1 bills, statements, or other documents relating to the foregoing
be sent or mailed directly to Lender. Upon receipt of such bills,
cuments evidencing that a premium for a required policy is then

payable, and pro
such amounts ;
and for any rea
amounts as may
shall immediately *.
Notwithstanding the fo
a trustee of [nsurance I

amount equal to such deficiency with Lender.
g, nothing contained herein shall cause Lender to be deemed
0 be obligated to pay any amounts in excess of the
r shall anything contained herein modify the

may commingle Insurance Imp
to interest thereon. Lender may r
Insurance Impounds as Lender

svith its own funds, and Grantor shall not be entitled
ve for future payments of premiums such portion of
is absolut and sole discretion deems proper. If
to pay fully such premiums at least
er may, at Lender’s election, but
uired to make up the deficiency,
& 1] be repayable to Lender upon
he Agréed Rate, or at the option of

which advances, if any, shall be secured hereb
demand with interest from the date advanced
Lender the latter may, without making any
Impounds to payment of the Obligations in stich.
notwithstanding that such Obligations may not yet be;
Event of Default, Lender may, at any time, at Lends
Impounds or Impositions Impounds under this Section 1.0
paid as Rents, and any other funds of Grantor held by Len
Obligations, in such manner and order as Lender may cle
Obligations may not yet be due.

ender may determine,
n the occurrence of an
pply any Insurance

1.05 Casualties; Insurance Proceeds.

(a) Grantor shall give prompt written notice thereof to 4.2
happening of any casualty to or in connection with the Trust Estate or any
whether or not covered by insurance. All proceeds of insurance shall t
Lender, and Grantor hereby authorizes and directs any affected insurance ceinpany;to
make payment of such proceeds directly to Lender. If Grantor receives any prog
insurance resulting from such casualty, Grantor shall promptly pay over such proceeds
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Lender. All proceeds of insurance will be applied by Lender to payment of the
bligations in such order as Lender shall determine.

(b) Grantor shall not be excused from repairing or maintaining the Trust
rovided in Section 1.02 hereof or restoring all damage or destruction to the
state. regardless of whether or not there are insurance proceeds available to
¢ whether any such proceeds are sufficient in amount, and the application or

Policies Upon Foreclosure. In the event of foreclosure of this
ale under the power of sale, or any other transfer of title or

assignment of the Trust'T
right, title and interest g
shall inure to the benefit of und pas:
grantee of the Trust Estate,
thereof.

d to all policies of insurance required by Section 1.03
the successor in interest to Grantor or the purchaser or
extent such policies are assignable pursuant to the terms

1.07 Indemnification; Subr

}1; Waiver of Offset.

(a) If Lender is mad arty to any litigation concerning the Note, this Deed
of Trust, any of the Loan Documents, the Trust Estate or any part thereof or interest
therein, or the occupancy of the Trust Estate rantor, then Grantor shall indemnify,
defend and hold Lender harmless for, fio "gainst all liability by reason of said
litigation, including reasonable attorney: ” i
result of any such litigation, whether or n
Lender may employ an attorney or attorneys
event of such employment following any brea
reasonable attorneys’ fees and expenses incurre

rights hereunder, and in the
or, Grantor shall pay Lender
~whether or not an action is

successors and assigns, their directors, officers, employées; and representatives,
for loss of or damage to Grantor, the Trust Estate, Grantor the property of
others under Grantor’s control from any cause insured again 1o be insured
against by this Deed of Trust.

destruction of or any condemnation or similar taking of the Trust Estate or any
thereof; (ii) any restriction or prevention of or interference by any Person (as de

7
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below) with any use of the Trust Estate or any part thereof; (iii) any title defect or
enbumbrance or any eviction from the Premises or the Improvements or any part thereof
by t1tle paramount or otherwise; (iv) amy bankruptcy, insolvency, reorganization,
ition, adjustment, dissolution, liquidation or other like proceeding relating to
r any action taken with respect to this Deed of Trust by any trustee or receiver
or by any court, in any such proceeding; (v) any claim that Grantor has or

of the terms of the Loan Documents or of any other agreement with
any other occurrence whatsoever, whether similar or dissimilar to the

r not Grantor shall have notice or knowledge of any of the
s expressly provided herein, Grantor waives all rights now or

y sum secured hereby and payable by Grantor. “Person”
any unincorporated association, any corporation, any

authority (federal, stat

1.08  Impositions.

property taxes and assessments,
of any kind or nature whatsoeve X

rdl and special, and all other taxes and assessments
]uding, without limitation, nongovermnental levies

that create. may create, or appear to
are sometimes referred to herein

individually as an “Impesition” and collective
that if by law any Imposition is payable, or ma

id, together with any accrued
interest on the unpaid balance of such Impositioi }}ments as the same becomes
due and before any fine, penalty, interest, or ¢

nonpayment of any such installment and interest.

(b) If at any time after the date hercof there sha
tax, or assessment on Lender and measured by or based in|
Deed of Trust or the outstanding amount of the Obligatians; |
assessments or fees shall be deemed to be included within the
defined in Section 1.08(a) and Grantor shall pay and dischargé
provided with respect to the payment of Impositions. If Grantor
Impositions prior to delinquency, Lender may, at its option, declare -
Obligations immediately due and payable If Grantor is prohibited by

payable on a date whlch is not less than six (6) months from the date such pi“ :
imposed on Grantor.
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() Subject to the provisions of Section 1.08(d) and upon request by Lender,
antor shall deliver to Lender within thirty (30) days after the date upon which any

position is due and payable by Grantor official receipts of the appropriate taxing
il or other proof satisfactory to Lender, evidencing the payment thereof,

d) Grantor shall have the right before any delinquency occurs to contest or
he ‘amount or validity of any Imposition by appropriate proceedings, but this
eemed or construed in any way as relieving, modifying, or extending
i1t to pay any such Imposition at the time and in the manner provided in

[ Lender, or (iii) Grantor shall demonstrate to Lender’s
satisfaction that Gran ided a good and sufficient undertaking as may be

required or permitted b

(e) Upon the occu
and upon request by Lender, *
amount adequate to pay all Impot
continue to deposit with Lender,

shall pay to Lender an initial cash deposit in an
ns for the ensuing tax fiscal year and shall thereafter
Iments, an amount equal to one-twelfth

next due (funds deposited for this

5"). In such event, Grantor further
=lating to Impositions to be sent

agrees to cause all bills, statements, or other-do
or mailed directly to Lender. Upon receipt of s
and providing there are sufficient Impositions Lender shall timely pay such

J;nds If at any time and

as may then or subsequently be due, Lender may noti
Grantor shall deposit immediately an amount equal
Notwithstanding the foregoing, nothing contained herein s
a trustee of Impositions Impounds or to be obligated to pay a
amount of funds deposited with Lender pursuant to this Se
commingle Impositions Impounds with its own funds and shal ;
any interest on any Impositions Impounds. Lender may reserve for.fut
Impositions such portion of Impositions Impounds as Lender may in its-ab
discretion deem proper. If Grantor fails to deposit with Lender sums §uffi
pay such Impositions at least thirty (30) days before delinquency thereof,
Lender’s election, but without any obligation so to do, advance any amou
make up the deficiency, which advances, if any, shall be secured hereby
repayable to Lender upon demand together with interest thereon at the Agreed Ra
the date of such advance, or at the option of Lender the latter may, without makmg '
advance whatever, apply any Impositions Impounds held by it upon any of

g
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Obligations in such order as Lender may determine, notwithstanding that such
Higations may not yet be due.

(f) Grantor shall not initiate or suffer to occur or exist the joint assessment of
and personal property included in the Trust Estate or any other procedure
he lien of real property taxes and the lien of personal property taxes shall be

antor shall pay when due all charges that are incurred by Grantor for
ate or that may become a charge or lien against the Trust Estate for

litigation, and attorneys’ fe;
appear.

ich action or proceeding in which Lender or Trustee may

1.11  Actions By Lende
in the manner provided in any of
discretion, without obligation so to d

tor fails to make any payment or to do any act as and
“Loar~Documents, Lender, in its absolute and sole
i releasing Grantor from any obligation, and with
only such notice to or demand upon Grantor as may be reasonable under the then existing
circumstances, but in no event exceeding (10) days rior written notice, may make or do the
same in such manner and to such extent™ds either-mav deem necessary or appropriate. In
connection therewith (without limiting their genera . whether conferred herein, in another
Loan Document or by law), Lender has and is ke by 1 the right, but not the obligation, (a)
to enter upon and take possession of the Trust Est @==make additions, alterations, repairs
and improvements to the Trust Estate that they or either om may consider necessary or
appropriate to keep the Trust Estate in good condition ¢) to appear and participate in
i hereof or the rights or powers
of Lender; (d) to pay, purchase, contest or compromise an Encumbrance (as defined
below) or alleged Lien or Encumbrance (as defined in Sectio er Superior or junior to
this Deed of Trust; and (e) in exercising such powers, to pay, neces xpenses (including,
without limitation, expenses of employment of counsel or ssary or desirable
consultants). Grantor shall, 1mmed1ately upon demand therefor by

exercise by Lender of the foregoing rights (mcludmg, without llmltatlon"
title, court costs, appraisals, surveys and receiver’s, trustee’s and attorn
interest thereon from the date of such expenditures at the Agreed Rate.

demand or notice, to declare all sums secured hereby immediately due and payable.
one such transaction shall not be deemed to be a waiver of the right to require consent to
or successive transactions. Lender may grant or deny such consent in its sole discretion and

10
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should be given, any such Transfer shall be subject to this Deed of Trust, and such
shall assume all obligations hereunder and agree to be bound by all provisions
herein. Such assumption shall not, however, release Grantor or any maker or
Note from any liability thereunder without the prior written consent of Lender.

interest in Grantor or any member of Grantor to or in any
oluntary, by operation of law, or otherwise that results in a
ofes of this Section, “change in control” shall mean any

(iii) any consolidationior‘merger of Grantor or any member of Grantor into or
with any Person, whether voluntary, involuntary, by operation of law, or otherwise; or

(iv) the execution of any agree o any of the foregoing.

1.13  Eminent Domain.

(a} In the event that any proceeding ctlo be commenced for the taklng of

s a “Taking™), or if the
r Taking, or should
Grantor receive any notice or other information regarding Takmg or damage,

Grantor shall give prompt written notice thereof to Lender

or damage or received by Grantor as the result of a transfer i
“Condemnation Proceeds™) are hereby assigned to Lender, ag
execute such further assignments of the Condemnation Proceeds as
may require. If Grantor receives any Condemnation Proceeds Granto

at Lender’s option and in Lender’s sole discretion, as attorney-in-fact fi
settle, adjust, or compromise any claim for loss or damage in connection wi
or proposed Taking and, without regard to the adequacy of its security, to comin
appear in and prosecute in its own name and/or on behalf of Grantor any such acti
proceeding arising out of or relating to a Taking or proposed Taking.

11
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(b) Grantor shall not be excused from repairing or maintaining the Trust
istate as provided in Section 1.02 or restoring all damage or destruction to the Trust
tate, regardless of whether or not there are Condemnation Proceeds available to
whether any such Condemnation Proceeds are sufficient in amount. The
or release of the Condemnation Proceeds shall not cure or waive any default
f default hereunder or under any other Loan Document or invalidate any act

shall not diminish the fo
liability of any maker, g _
Obligations. In the event Le " 1me holds additional security for any of the Obligations,
it may enforce the sale therco realize upon the same, at its option, either before,
concurrently with, or after a sa 01 is made hereunder.

agélits, representatives officers, and employees, are
et or in any part of the Trust Estate for the purpose
f performing any of the acts Lender is authorized to
Documents.

1.15 Inspections. Lender,
authorized to enter at any reasonable

ntor is, and as to any portion of the
e, and shall remain the owner of the
Grantor shall not grant, shall not
antor’s ¢ost and expense, all Liens and
any part thereof or interest

Trust Estate free and clear of any Liens and Enctimbrat
suffer to exist, and shall pay and promptly discharge, at &
Encumbrances and any claims thereof upon the Tru
therein. Grantor shall notify Lender immediately in wiri Lien or Encumbrance or
claim thereof. Grantor shall have the right to contest in good faitk alidity of any involuntary
Lien or Encumbrance, provided Grantor shall first deposit wi Lende? nd or other security
satisfactory to Lender in such amount as Lender shall reasonably re
hundred fifty percent (150%) of the amount of the claim, and p
loses such contest, Grantor shall thereafter diligently proceed to cau
to be removed and discharged. If Grantor shall fail to remove

circumstances, but shall not be obligated to, discharge the same, either by pa
claimed to be due, or by procuring the discharge of such Lien or Encumbrance
court a bond or the amount claimed or otherwise giving security for such claim, er |
such discharge in such manner as is or may be prescribed by law. Grantor shall,

upon demand therefor by Lender, pay to Lender an amount equal to all costs arm
incurred by Lender in connection with the exercise by Lender of the foregoing right to ¢
any Lien or Encumbrance or claim thereof, together with interest thereon from the date
such expenditure at the Agreed Rate. Such costs and expenses shall be secured by this De

12
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*Lien or Encumbrance” and “Liens and Encumbrances™ mean, respectively, each and
the'.following in respect of the Trust Estate: leases, other rights to occupy or use,
eds of trust, pledges, security agreements, assignments, assignments as security,
ics, title retention arrangements or agreements, conditions, covenants, and
other charges, liens, encumbrances, or adverse interests, whether voluntarily or
réated and regardless of whether prior or subordinate to any estate, right, title, or

owers. Without affecting the liability of any Person liable for the
3 erein mentioned, and without affecting the lien or charge of this
ion of the Trust Estate not then or theretofore released as security for

the Obligations, Lender
liable, (b) extend the Ob‘

balance sheets, profit and loss statern
and other financial information in suc
All such statements shall be prepar
Agreement. Lender shall have the righ
records, relating thereto.

time to time, Grantor shall execute
ide names or fictitious business names
iny business located thereon and
ther trade names or fictitious
mmediately notify Lender in
s.and will, upon request of

under which Grantor intends to operate the Trust
representing and warranting that Grantor does business
business names with respect to the Trust Estate. Gra
writing of any change in said trade names or fictitious busji
Lender, execute any additional financing statements and othe
change in trade names or fictitious business names.

1.20  Leaschold. If a leaschold estate constitutes a portion of thé Trust Estate, Grantor
agrees not to terminate such leaschold estate, any interest therein,
leasehold estate without the prior written consent of Lender, which cor
Lender in its sole discretion. In addition, Grantor agrees not to amend, mox
such leasehold estate with terms that in any way to shorten the term of

withheld by
nd Or renew

modification, extension or renewal shall not be deemed to be a waiver of the righ
consent to other, future or successive amendments, modifications, extensions or @
Grantor agrees to perform all obligations and agreements under said leasehold and shall n
any action or omit to take any action which would effect or permit the termination of'.sdid

13
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the right to apply:1
restoration of the Trust

d. Grantor agrees to promptly notify Lender in writing with respect to any default or
fault by any party thereto and to deliver to Lender copies of all notices, demands,
s or other communications received or given by Grantor with respect to any such

ntor’s obligations thereunder. All sums expended by Lender in curing any such
cured hereby and shall be immediately due and payable without demand or

(a)

insurance policies or'arr
the repair, replacement,

H its sole discretion (i) that the Trust Estate can be
dially the same condition prior to the Taking or

completed no later than one (1) ¥
extended from time to time).

(c) No Event of Default, or e
become an Event of Default, has occurred

(d) All Condemnation Proceeds an
deposited with Lender.

(e) Grantor has deposited with Lender an
determined by Lender) equal to (A) the sum of (1) the ¢
restoration of the Trust Estate, and (2) all operating exp
time as the Trust Estate can generate sufficient income to pay-su erating expenses; less
oceeds: deposited with

a positive amount (as
pair, replacement, or

restored, any
nsizuction of

finance the construction of any improvements to be repaired, répta
undisbursed portion of such leoan available under the Credit Agreems

schedule for the repair, replacement, or restoration of the Trust Estate,: a:'
construction contract for the repatr, replacement, or restoration of the Trust Estate
Lender has approved such plans and specifications, budget, construction schedule; a

14
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nstructlon contract and the contractor under the construction contract in its sole

All applicable Governmental Authorities have approved the final plans
cations for the repair, replacement, or restoration of the Trust Estate. Grantor

equired by Lender, Grantor has delivered to Lender, written
nts or other written evidence rcasonably satisfactory to Lender

forth in the Credl
indicating that t
perform their obli;
such damage, des

(i) The appr contractor commences the repair, replacement, or

foregoing and in accordance with
construction }oans provided that if requ

der’s customary procedures for disbursement of
d by Lender Grantor shall execute such documents
may request. If any of the above
1 above or, if after satisfaction of the
mplete the repair, replacement, or
egordance with the construction

schedule and within the budget approved by Lender,
remaining Condemnation Proceeds, insurance proceed other amount deposited with
t then due, and Lender
shall have no obligation to disburse such proceeds or dep for the payment of the
costs, expenses, and fees incurred in the repair, replacement,

there are any Condemnation Proceeds, insurance proceeds,

advances for the construction of improvements on the Trust Estate,
further obligation to make advances with respect to such improvem .
repair, replacement and restoration of the Improvements and applicatio:
Proceeds and Insurance Proceeds is complete.

1.22 Impounds.

(a) From and after the occurrence and continuation of an Event o
further security for the payment of the Note and the payment of real estate tax
or special assessments and insurance premiums, Grantor shall be required to deposit
each payment on the Note, an amount which shall, when multiplied by the num
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loan payments due under the Note each year, be sufficient, in the reasonable estimation of
ender (as determined each year) to pay all such charges not less than thirty (30) days
r to the date on which such items become due and payable. Lender shall be furnished
ce to allow it to estimate such amounts, including paid receipts, assessment notices
ceipts. All funds so deposited (i) shall be held free of any liens or claims on the
ditors of the Granior; and (ii) shall not be, or deemed to be, a trust fund; and

deposited
of the folig
passage of time
continuing; (2)
(which funds may

1, could become an Event of Default, shall have occurred and be
hiall have sufficient funds to pay the full amounts of such items
ounts paid solely for such purpose by Grantor in addition to
(rantor shall have fumished Lender with prior written

(b) If for any reas
shall not be sufficient to pay specified herein within the time specified in this
Section 1.22, then Grantor shal in ten (10) days after demand by Lender, deposit
sufficient sums so that Lender may'pay all such eharges in full, together with any penalty
and interest thereon (except for any pen interest which results from Lender’s
negligent failure to timely pay such chargesy. | funds on deposit with Lender shall
from time to time exceed the amounts necde y all charges specified herein, then
such excess shall be held by Lender for further +0f such charges as specified in
this Section 1.22.

(c) Lender expressly disclaims any

: -pay the aforesaid items
unless and until Grantor comphes with all of

isions set forth in

subsequent owners of the Trust Estate may benefit therefrom
any part of the funds deposited hereunder as a result of the Note bej
any other reason at the discretion of Lender, pay the amount being

represented to be the owner of the Trust Estate or any portion ¢

Agreements. If any Event of Default shall have occurred, or if th
accelerated as herein provided, all funds so deposited may, at Lender’s opt
as determined solely by Lender or to cure said Event of Default or as p
Section 1.22. In no event shall Grantor claim any credit against the principal a
due hereunder for any payment or deposit for any of the aforesaid items.
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ARTICLE 11
ASSIGNMENT OF RENTS AND LEASES

Assignment of Rents and Leases. Effective upon the recordation of this Deed of

roceeds of the Trust Estate, whether now due, past due or to become due,
tion, all prepaid rents, security deposits, and all rights to payment from

rust (each, a “Lease”), and confers upon the Lender the right to
“the provisions of any Leases with or without taking the Trust
rent, not an assignment for security only; however, if this
ssigmnent of Rents and Leases is not enforceable by its

Estate. This is an absol
present, absolute and un

reby confers upon Grantor a license (“License™) to
due and payvable and to otherwise possess and enjoy
der all of the Leases, so long as no Event of Defauit,
“conti n Event of Default has occurred and
se to exercise in its sole discretion,
regard to the adequacy of Lender’s

collect and retain the Rents as they be(}
all of the landlord’s rights and obligations
as deﬁned in Section 4.01, shall exist and

to terminate this License with notice to Grantor
security under this Deed of Trust.

2.03  Collection and Application of Rents and Enforcement of Leases. Subject to the
ight, power and authority to

rantor hereby irrevocably
rm any and all of the

(a)
(b) Give receipts, releases and satisfactions for any and al

(©) Sue either in the name of Grantor or in the name of I:egl
Rents; or

() Enforce the provisions of any and al] Leases.

The appointment granted in this Section 2.03 shall be deemed to be a power coupleéd.«
interest. Lender’s right to the Rents, or to enforce the provisions of any Lease, does not'de
on whether or not Lender takes possession of the Trust Estate as permitted under Arti
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¢ In Lender’s sole discretion, Lender may choose to collect Rents or enforce any and all
er with or without taking possession of the Trust Estate. Lender shall apply all Rents

permitted under this Deed of Trust, Lender and any receiver shall nevertheless
yercise and invoke every right and remedy afforded any of them under this Deed

_Estate Regardless of whether or not Lender, in person or by
f the Premises and Improvements, Lender is not and shall not be
deemed to be:

(a)
(b)

under any lease; or

(c) Respensible for
dangerous or defective condition of ']
upkeep, repair or control of the Trust Es

(d) Liable in any man
enjoyment or operation of all or any part of it.

2.05 Leasing. Grantor shall deliver copies
as and when requested from time to time by Lender.

inals of any or all Leases to Lender

2.06 Application of Rents. Upon such entt
property charges and expenses (including, without limitatio
agent as it may select and employ) and after the accumulatis fegerve to meet requisite
amounts, credit the net amount of the Rents received by it to tl igdtisils, but the manner of
the application of such net income and which items shall be creditéd shall b determined in the
sole discretion of Lender. Lender shall not be accountable for mpr€ mopiés-than it actually
receives from the Trust Estate; nor shali it be liable for failure to cn.,ieet ts. » Lender shall
make reasonable efforts to collect Rents, reserving, however, within its"o lute and sole
discretion, the right to determine the method of collection and the extent to"which' enfor
collection of Rents shall be prosecuted and Lender’s judgment shall be deed
reasonable.

hall, after payment of all
fpensation to such managing

2.07 Indemnity. Grantor hereby agrees to indemnify and hold harmless
from and against any and all losses, liabilities, obligations, claims, demands, damages e
judgments, costs, and expenses, including legal fees and expenses, howsoever:aud
whomsoever asserted, arising out of or in any way connected with this assignment; and all
losses, liabilities, obligations, claims, demands, damages, penalties, judgments, costs. and
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s shall be deemed added to the indebtedness secured hereby and shail be secured by any
ier instruments securing said indebtedness.

lo Obligation to Perform. Nothing contained herein shall operate or be construed
10 perform any obligations of Grantor under any Lease (including, without

sr any such Lease shall have been joined as a party defendant in any action
state of such lessee shall have been thereby terminated). Prior to actual
session of the Premises by Lender, this assignment shall not operate to
sibility for the operation, control, care, management or repair of
n thereof, and the execution of this assignment by Grantor shall
+that all responsibility for the operation, control, care, management
te.1s-and shall be that of Grantor, prior to such actual entry and taking

constitute conclusive evi
and repair of the Trust
of possession.

ARTICLE III
RITY AGREEMENT

3.01 Creation of Secur

40t Grantor hereby grants to Lender a security interest
in and to all the Personal Property.

3.02 Representations, Warraries” and Covenants of Grantor.  Grantor hereby
represents, warrants and covenants (which representations, warranties and covenants shall
survive creation of any indebtedness of“Grantor, ender and any extension of credit
thereunder) as follows:

(a) The Personal Property is n
household purposes.

ought for personal, family or

(b) The tangible portion of the Per
Premises or Improvements and Grantor will not, "with.
Lender, remove the Personal Property or any porti
portions or items of Personal Property which are consy
usage, all of which shall be promptly replaced by Grantor-=wi
value.

rty will be kept on or at the
rior written consent of

(c) At the request of Lender, Grantor will join Lender suting one or
more financing statements and fixture filings pursuant to the Unifor 2relal Code,
in form satisfactory to Lender and will pay the cost of recording an
public offices wherever recording or filing is deemed by Lender ©
desirable.

(d) Grantor’s principal place of business is at the address given ‘gl
preamble of this Deed of Trust. Grantor does not do business under any tra
except as previously disclosed in writing to Lender. Grantor will immediately n
Lender 1n writing of any change in its place of business or the adoption or change o
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organizational name, trade name or fictitious business name, and will upon request of
Lender, execute any additional financing statements or other certificates necessary to
t the adoption or change in trade name or fictitious business name. Grantor will
ptly notify Lender (i} of any change of Grantor’s organizational identification
r (i1} if Grantor does not now have an organizational identification number and

antor shall immediately notify Lender of any claim against the Personal
the interest of Lender therein.

+0f Default.

(a) In additig
occurrence of an Event of
more of the following:

edies provided in Section 4.02 hereof, upon the
reunder, Lender may, at its option, do any one or

cise all rights and powers of Grantor
part thereof. In the event Lender

demands, or attempts to take poss
exercise of any rights under this De

¢ ;)aying, purchasing,
ether superior or

authority to pay all expenses (including, w1thout limitatic
reasonable attorney’s fees) incurred in connection therewi

Property, or any portion thereof, at a place designated
reasonably convenient to both parties, and deliver promptiy *
Property to Lender, or an agent or representative designate

any or all of Grantor’s premises and property to exercise Lender
hereunder;

20
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(iv) Realize upon the Personal Property or any part thereof as herein
provided or in any manner permitted by law and exercise any and all of the
other rights and remedies conferred upon Lender by this Deed of Trust, any
other Loan Document, or by law, either concurrently or in such order as
Lender may determine;

(v)  Sell or cause to be sold in such order as Lender may determine, as
le or in such parcels as Lender may determine, the Personal Property and
inder of the Trust Estate;

Sell, lease, or otherwise dispose of the Personal Property at public

any remedies of a secured party under the Uniform
any other applicable law.

perty is perishable or threatens to decline speedily
y sold on a recognized market, Lender shall give
Grantor at least five (5) days written notice of the time and place of any public sale
of the Personal Property or other inténdéd disposition thereof to be made. Such notice
may be mailed to Grantor at th¢” address set forth in Section 5.05. If Lender fails to
comply with this Section 3.04(b):ik_any resp t, its liability for such failure shall be
limited to the liability (if any) imposed on itS as a matter of law under the Uniform
Commercial Code.

in value or is of a typ

3.04(a)(vi) shall be applied as
uired thereby; otherwise, as

(c) The proceeds of any sale
required by applicable Washington law to
follows:

nd expenses of taking,
" the Personal Property
eys’ fees) and the
d clalms thereof, if
& granted herein
ich such sale

(1) To the repayment of the reaso
holding, and preparing for the sale and the
(including, without limitation, costs of litigatien :
discharge of all Impositions, Liens and Encuritbr
any, on the Personal Property prior to the secut
(except any Impositions or Liens and Encumbrance:
shall have been made);

{d) Lender may comply with any applicable state or federal law or régtl
requirements in connection with a disposition of the Personal Property and

21
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ompliance will not be considered to affect adversely the commercial reasonableness of
y.sale of the Personal Property.

(¢) Lender may sell the Personal Property without giving any warranties as to
uch ptoperty, and may specifically disclaim any warranties of title, merchantability,

cknowledges that the Personal Property may be sold at a loss to
nt, Lender shall have no liability or responsibility to Grantor

(e)
Grantor and th
for such loss. -~

concurrently, and suc
any further remedy that

“security agreement” for all purposes 6
entitled to all the rights and remedies of a

be effective as a financing statement covering as
accounts and general intangibles under the Uniform
Commercial Code as in effect from time to time in
situated. In addition, a carbon, photographic or other repro
and/or any financing statement relating hereto shall be sufficie
financing statement. The filing of any other financing stat
property, rights or interests described herein shall not be condtrudk
priority hereunder.

authorizes Lender at any time and from time to time to file any initia
amendments thereto, and continuation statements with or without sig
authorized by applicable law, as applicable to the Trust Estate. For purpose
Grantor agrees to furnish any information requested by Lender promptly upon ¢

of Trust. Grantor hereby 1rrevocably constitutes and appoints Lender and any ofﬁcernor
Lender, with full power of substitution, as its true and lawful attorneys-in-fact with
irrevocable power and authority in the place and stead of Grantor or in Grantor’s own nat

22

4824-1577-6842.1




in Grantor’s name any such documents and to otherwise carry out the purposes of this
7, to the extent that Grantor’s authorization above is not sufficient. To the extent

the past, or caused to be done in the future by virtue hereof. This power of
r coupled with an interest and shall be irrevocable.

ARTICLE IV
REMEDIES UPON DEFAULT

An Event of Default (as defined in the Credit Agreement)

4.02  Accelerat /Default; Additional Remedies. Upon the occurrence of an
' option, declare all or any part of the Obligations
ny presentment, demand, protest or notice of any kind.
all of the remedies specified elsewhere in this Deed
ies specified in this Article IV.

immediately due and payabl
Lender, in addition to the exer s¢
of Trust, may exercise any or all &

4,03 Entry. Lender, in pe dgent, with or without bringing any action or
proceeding, or by a receiver appointed by, 4 court, ex parte or otherwise, and without regard to
the adequacy of its security or the solvency, of Grantor, may enter, take possession of, manage
and operate all or any part of the Trust Estate, and-fay also do any and all other things in
connection with those actions that Lender may ie discretion consider necessary and
appropriate to protect the security of this Deed @

and possessing all of Grantor’s or the then owner’s ami-Becords; entering into, enforcing,

g and receiving any payment

: finished construction; and/or
contracting for and making repairs and alterations. If Lender sc rantor shall assemble
all of the Trust Estate that has been removed from the Prem  all of it available to
Lender at the site of the Premises. Grantor hereby irrevocably ¢onstitutes afid appoints Lender as
Grantor’s attorney-in-fact, with full power of substitution, to perf
documents as Lender in its sole discretion may consider to be appi
taking these measures, including endorsement of Grantor’s name

satisfaction of any obligation of Grantor to Lender, uniess Lender has g1v'é
notice of Lender’s election of that remedy in accordance with Section 9-620

such Rents and the application thereof as aforesaid, shall not cure or waive any defau
of default hereunder or invalidate any act done in response to such default or pursuan{ to’
notice of default and, notwithstanding the continuance in possession of all or any portion
Trust Estate or the collection, receipt and application of Rents, Lender shall be entitle
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> every right provided for in any of the Loan Documents or by law upon occurrence of
‘of Default, including, without limitation, the right to exercise the power of sale.

dicial Foreclosure. Commence an action to foreclose the lien of this Deed of
ge, appoint a receiver, or specifically enforce any of the covenants hereof;

pent of Receiver. Lender, as a matter of right and without notice to
ag under Grantor, and without regard to the then value of the Trust

continue as such and exercise
the Trust Estate or the date o
sooner terminated.

ich“powers until the later of the date of confirmation of sale of
iratien of any redemption period unless such receivership is

other rights and remedies provided herein, in
greement now or hereafter securing or guarantying
w or at equity.

4.06  Other Remedies,
any Loan Document or other documen
all or any portion of the Obligations, or

4.07 Remedies Not Exclusive. Lender is
of any and all of the Obligations and to exercise
and under the law now or hereafier in effect, not
now or hereafter be otherwise secured or guaranteed.

.to enforce payment and performance
nd powers under the Loan Documents
ng-seme or all of the Obligations may
{ther. the acceptance of this Deed of
ic power of sale or other rights
tight to realize upon or
\der, it being agreed that

independently, from time to time and as often as may be deemed expedient ‘ba_.
extent permitted by law, either of them may pursue inconsistent remedies.

4.08 Application of Proceeds. The proceeds of the sale of the Trust Estate
portion thereof shall be applied as required by applicable Washington law to the extent reg
thereby; otherwise, in the following manner:
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(a) First, to pay all costs and expenses of foreclosing this Deed of Trust and/or
e @t disposition of the Trust Estate or any portion thereof, including, but not limited to,
court costs, costs of evidence of title in connection with sale and reasonable

Second, to pay the Obligations, to the extent permitted by applicable law,
rtions as Lender in its sole and absolute discretion may choose; and

To the extent alle
or line of credit, by cros
of any sale of the Trust.
applied pro-rata unless su
such Obligations in any
discretion may choose.

5.02  Grantor Waiver of Rights. Grantor w
benefit of all laws now existing or that may hereafter b
before sale of any portion of the Trust Estate, and
appraisement, stay of execution, notice of election to matiire
marshaling in the event of foreclosure of the liens hereby creats
that Grantor may have or be able to assert by reason of th
pertaining to the rights and remedies of sureties.

tent permitted by law, (a) the
oviding for any appraisement
f redemption, valuation,
¢:due the Obligations and
and (&) all rights and remedies
of the-State of Washington

5.03 Statements by Grantor. Grantor shall, within ten (1
thereof from Lender, deliver to Lender a written statement stating the
interest on the Note and any other amounts secured by this Deed of Trug
any offset or defense exists against such principal and interest or such other ap

aft written notice
id principal of and
(B3 V_Whether

5.04 Release by Trustee. Upon written request of Lender stating thi
have been satisfied in full, and upon payment by Grantor of Trustee’s fees, Trust
the lien of this Deed of Trust form all or any portion of the Trust Estate then encu

in writing and may be personally delivered; mailed, certified mail, return receipt requeste
by telephone facsimile with a hard copy sent by regular mail; or sent by a nationally recogrtize
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dd overnight delivery service, including, by example and not limitation, United Parcel
Federal Express. Any such notice shall be deemed given when personally delivered;
hree (3) dehvery days after deposnz in the Umted States maﬂ postage prepald if sent

én the next business day if sent at any other time; or if sent by overnight delivery
usiness day after deposit in the custody of the delivery service. The addresses

First Western Trust Bank

1155 Canyon Blvd, Suite 300
Boulder, CO 80302.

Attention: Liles Lipe, Vice President
Telephone: (303) 441-9405
Facsimile: (303) 441-9456

tas Tower 1, LLC

445 Arapahoe Ave., Suite 100

B CO 80303

on: Nathan L. Foster, Manager

To Grantori

the beginning of each section of this
.part of this Deed of Trust. Unless
a section or an exhibit is a reference
to the respective section herein or exhibit hereto

5.07 Invalidity of Certain Provisions. If
unenforceable, the enforceability of the other provis

t be affected and they shall
ittvalid or unenforceable as to
any part of the debt, or if the lien is invalid or unenforceable art of the Trust Estate,
the unsecured or partially secured portion of the debt shall: ketely paid prior to the

e«debt, and all payments
ment action or

portion of the debt which is not secured or fully secured by the lien of

5.08 Subrogation. To the extent that proceeds of the Note “afe

encumbrances, irrespective of whether said liens, charges or encumbrances are rele &i

5.09 Atiorneys’ Fees. If any or all of the Obligations are not paid when du@; 'l
Event of Default occurs, Grantor agrees to pay all costs of enforcement and collectio
preparation therefore (including, without limitation, reasonable attorney’s fees) whether
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Elon ot proceeding is brought (including, without limitation, all such costs incurred in
ectien, with any bankruptcy, receivership, or other court proceedings (whether at the trial or
vel)), together with interest therein from the date of demand at the Agreed Rate.

. In this Deed of Trust the singular shall include the plural
eminine and neuter gender and vice versa, if the context so

requires.

5.13  Loan_ Statemehit-Fee
authorized loan servicing agent’fof
that such amount may not exceed”
the statement is made.

antor shall pay the amount demanded by Lender or its
fement regarding the Obligations, provided, however,
um amount allowed by law at the time request for

5.14  Counterparts.  This decurhent may be executed and acknowledged in
counterparts, all of which executed and” cknowledged counterparts shall together constitute a
single document. Signature and acknowledgment p ay be detached from the counterparts
and attached to a single copy of this document to iysically one document, which may be
recorded.

5.15 No Merger of Lease. If both the lessor’ Ssee’s estate under any lease or
any portion thereof which constitutes a part of the Trust istate shall at any time become vested
in one owner, this Deed of Trust and the lien created hefé:'bv t be destroyed or terminated
by application of the doctrine of merger unless Lender §o-el idenced by recording a
written declaration executed by Lender so stating, and, unless ; ender so elects, Lender
shall continue to have and enjoy all of the rights and privile der as to the separate
estates. In addition, upon the foreclosure of the lien created by’
Estate pursuant to the provisions hereof, any leases or subleases then;
any portion of the Trust Estate shall not be destroyed or terminated |
merger or as a matter of [aw or as a result of such foreclosure uniess
such foreclosure sale shall so elect. No act by or on behalf of Lender or ariy
constitute a termination of any lease or sublease unless Lender or such
written notice thereof to such tenant or subtenant.

affecting all or
1,0f the law of
‘purchaser at
yehaser shall

5.16  Status of Title. Grantor represents and warrants to Lender that:

(a) it is the lawful owner of the Trust Estate free and clear of all*Lief
Encumbrances and holds leasehold titie to the Premises and title to the Improvem
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subject to the terms of the Primary Lease and that Grantor has full right, power and
ority to convey and mortgage the same and to execute this Deed of Trust;

(b) Grantor’s exact legal name is correctly set forth in the introductory
paragraph of this Deed of Trust;

if Grantor is not an individual, Grantor is an organization of the type and
(if not istered entity) is incorporated in or organized under the laws of the state
specified in the Imtroductory paragraph of this Deed of Trust;

tor is an unregistered entity (including, without limitation, a general
partnership), it aiized under the laws of the state specified in the introductory

paragraph of this.

state of incorporatie
of Trust.

5.17 Integration. The:
agreement of Grantor and Lender and
arrangements, understandings, and ne

»cuments contain the complete understanding and
” sede Ii prior representations, warranties, agreements,

5.18 Binding Effect. ocuments w1ll be binding upon, and inure to the
benefit of, Grantor, Trustee and Lender and'their respegtive successors and assigns. Grantor may
not delegate its obligations under the Loan Docume

5.19 Time of the Essence. Time is of
the Loan Documents as to which time is a factor.

regard to the each provision of

520 Survival. The representations, warranties,:a
Loan Documents shall survive the execution and de ‘gan Documents and the
making of the Loan.

néurred by Lender in
ointed recetver
¢, development,

521 Costs and Expenses. All costs and expenses r

construction, operation, maintenance, repair and/or restoration of the
Improvements thereon, enforcmg all Leases and/or collecting all RentsL

carry out the purposes of the Note, the Credit Agreement, thls Deed of Trust an
Documents (1nclud1ng w1thout limitation any reasonable attorney s fees a

demand and, if not then paid, all such sums shall be added to the amount owing under ;
and shall be secured by the lien of the Deed of Trust, and shall bear interest at the rate proy
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the Note, including any applicable default rate. For purposes hercof, Lender shall include
1 any beneficiary or holder of the Note.

ARTICLE VI
LOCAL LAW PROVISIONS

following
acceleratiort
otherwise). The
(c) a date, not lesstk
must be cured; and (d) th
may result in accelerati

[tire to cure the default on or before the date specified in the notice
©-sums secured by this Deed of Trust and sale of the Property at
than 120 days in the future. The notice shall further inform
Ter acceleration, the right to bring a court action to assert the

matters required to be include
before the date specified in th
full of all sums secured by this Dead:
of sale and/or any other remedies p
coilect all expenses incurred in purs

der at its option, may require immediate payment in
without further demand and may invoke the power
3%: Applicable Law. Lender shall be entitled to
medies provided in this Section 6.01, including,
and costs of title evidence.

Ction to cause the Property to be sold.
f sale and shall give such notices to
tire. After the time required by

time and place and under the
arg.order Trustee determines.

Trustee shall deliver to the purchaser Trustee’s dei Ing the Property
without any covenant or warranty, expressed or implied. The recitals:if 15tee’s deed shall

Trust; and (c) any excess to the person or persons legally entitled to it or xt@
superior court of the county in which the sale took place.

6.02 Reconveyance. Upon payment of all sums secured by this Deed of T
shall request Trustee to reconvey the Property and shall surrender this Deed of Tru«;
notes evidencing debt secured by this Deed of Trust to Trustee. Trustee shall reconv
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y without warranty to the person or persons legally entitled to it. Such person or persons
y recordation costs and the Trustee’s fee for preparing the reconveyance.

bstitute Trustee. In accordance with Applicable Law, Lender may from time to
ccessor trustee to any Trustee appointed hereunder who has ceased to act.
ce of the Property, the successor trustee shall succeed to all the title, power

Withoy
and dutie:

’ al Amount. [t is expressly understood that the Obligations
secured by this Deed of st.will in no event exceed Six Million and No/100 Dollars

($6,000,000.00).

6.06  Principles of Constriction. In the event of any inconsistencies between the terms
and conditions of this Articl& “the other terms and conditions of this Deed of Trust, the
terms and conditions of this Artj shall"control and be binding,

[REMAINDER OF PA: TENTIONALLY LEFT BLLANK]

FPAGE FOLLOWS]
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IN WITNESS WHEREOF, Grantor has executed this Deed of Trust as of the day and
thove written.

GRANTOR:

ATLAS TOWER 1, LLC,
a Colorado limited liability company
By:  Atlas Tower 1 Mapagement, LLC

Its:  Manager

By:_ .
Name: Evan BE&hmeyer
Title: Member

STATE OF COLORADO

COUNTY OF BOULDER )

The foregoing instrument was agkn
2017, by Evan Eschmeyer, as a Membé
Atlas Tower 1, LLC, a Colorado limited 11

vledged before me this (o day of ‘\U\,l/k!
Atlas Tower 1 Management, LLC, as Manager of
ity com

My commission expires:

5 23 . 2020

[SEAL]

SHANONBELLSTAM
NOTARY PUBLIC
STATE OF COLORADO
NOTARY ID # 20164020393
MY COMMISSIQN EXPIRES 05-27-2020
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EXHIBIT A

LEGAL DESCRIPTION

1e, South 280 feet of the East, 250 feet of the West 450 feet of the Northeast
Twenty-two (22), Township, Thirty-four (34) Notth, Range Four (4) East of the
nty, Washington.
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EXHIBIT B

DESCRIPTION OF PERSONAL PROPERTY

rantor’s assets, including without limitation, “Account”, “Cash proceeds”,
“Collateral”, “Deposit account”, “Electronic chattel paper”, “Equipment”,
intangibles”, “Goods”, “Deed of Trust”, “Inventory”, “Investment
it right”, “Noncash proceeds”, “Proceeds”, and “Tangible chattel
iform Commercial Code. Such assets include without limitation,
(a) roperty (including, without limitation, all goods, supplies,
. fixtures, machinery, inventory, and construction materials and
‘foregoing) in which Grantor now or hereafter acquires an
hereafter located on or affixed to the Premises or the
peration, use, or occupancy thereof or the construction of
jith any interest of Grantor in and to personal property
ecurity interest, and all books, records, leases and
ments of whatever kind or character, relating to the
ropeity (“Personal Property”);

software embedded ik a
interest or right, which i
Improvements or used or us
any Improvements thereon, t
which is leased or subject to 4
other agreements, documents, ari
Premises, Improvements, or such perser

(b) All fees, income, rents, , profits, earnings, receipts, royalties, and revenues
which, after the date hereof and whi y portion of the Obligations remains unpaid or
unperformed, may accrue from such Personst Propertyor, any part thereof or from the Premises,
the Improvements or any other part of the Trust Es hich may be received or receivable
by Grantor from any hiring, using, letting, leasiit
operation, or use thereof;,

payments of money, services,
m tenants of the Premises or

ests in Grantor or the
epunts, chattel paper

instruments, evidencing, securmg or guarantying the same;

(d) All other intangible property (and related software) and righ
Premises, the Improvements, the Personal Property described in Paragraph
operation, occupancy, or use thereof, including, without limitation, all gove
governmental permits, licenses, and approvals relating to construction on ™
occupancy, or use of the Premises or Improvements, all names under or by which th
Improvements may at any time be operated or known, all rights to carry on busines
such names, or any vanant thereof, all trade names and trademarks relating in any way
Premises or the Improvements, and all good will and software in any way relating to th
Premises or the Improvements;
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(e) Grantor’s rights under all insurance policies covering the Premises, the
aients, the Personal Property, and the other parts of the Trust Estate and any and all
payments, and premium refunds payable regarding the same;

Il reserves, deferred payments, deposits, refunds, cost savings, and payments of

any kind relafing to the construction of any Improvements on the Premises;

¢r stock relating to the Premises;

(hy Al
destruction of, ar”.
Property, or any other
direct or consequentia

" action, claims, compensation, and recoveries for any damage to,
emngtion or taking of the Premises, the Improvements, the Personal
he Trust Estate, or for any conveyance in lieu thereof, whether
any damage or injury to the Premises, the Improvements, the

hereto; and also all contracts and agreements of the
S 'mﬁcatlons or to the aforesald studles data, and

drawings or to the construction of Imp
Premises;

Trust;

(D All letter of credit rights (whether ot n
writing) Grantor now has or hereafter requires relating t
referred to in this Deed of Trust;

(m)  All proceeds from sale or disposition of any ¢

supporting obligations ancillary thereto or arising in any way in ewith; and

(n} All Grantor’s rights in proceeds of the loan evidenced

As used in this Exhibit B the terms “Obligations”, “Note™, “Fx
“Improvements” and all other capitalized terms used herein but not otherw
the meanings set forth in the Deed of Trust to which this Exhibit B is attach: :

“Premises”,
hall have
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EXHIBIT C

LEASEHOLD ADDENDUM TO DEED OF TRUST

tion (“Lender”). This Addendum shall constitute a part of the Deed of
e terms and conditions of the Deed of Trust. In the event of a

conflict between the tert
shall prevail. Unless o
meanings ascribed to“the
appears in any of the 1
supplemented by this Ad

1. i¢.granting language set forth in the second paragraph
of the Deed of Trust shall extend 1o ¢ iclude, and Grantor does hereby grant, bargain, sell,
warrant and convey to Trustee, in tru. Wer of sale, for the use and beneﬁt of Lender, the
entire right, title and interest of Gran

and conditions of the Primary Lease (hereinafier
t_erest in the Property hereafter acquired by Grantor,

ant and convey to Trustee, in

s right, title and interest to the

gan that certain Site Lease
2016, as amended.

trust with power of sale, for the use and benefit of Len
Trust Estate. As used herein, the term “Primary Leasi
Agreement between City of Mount Vernon and Grantor, da

Eépresents, covenants

2. Representations and Warranties. (Gran
and warrants to Lender that: )

a. Grantor is the sole owner and holder of the.¢ §ehold estate

c. all rents (including any additional rents and other charges)
in the Primary Lease have been paid to the extent they were payable prior to the date here f
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d. there are no defaults under the Primary Lease by any of the parties
and there are no events or circumstances existing which, after notice or the passage of
ti sth, would constitute a default or an event of default under such Primary Lease; and
€. Grantor has obtained all such consents and approvals to mortgage,
ster, grant, bargain, sell, warrant, convey and/or encumber Grantor’s interest
ehold Estate and/or the Primary Lease which are required from all landlords or
mary Lease, and Lender is, and at all times will be, free to exercise its rights
he Deed of Trust without any further consent or approval of any

. Grantor will pay or cause to be paid all rents, additional rents,
taxes, assessments, water ra wer rents, and other charges mentioned in and made payable
by the Primary Lease for whi ision has not been made hereinbefore, when and as often as
the same shall become due and. ayable, and Grantor will within ten (10) days following
Lender’s request therefor d Itver to Lender evidence of such payments.

4. Performan
timely manner, each of its obligati
otherwise pay such sums and take
maintain the Primary Lease in full fi
immediately furnish to Lender copies

ary Lease. Grantor shall timely pay and perform, in a
or in connection with the Primary Lease, and shall
»as shall be necessary or required in order to
Leffect in accordance with its terms. Grantor shall
y notices given to Grantor by the lessor under the

Grantor shall also promptly furnish to Lende
lessor under the Primary Lease, extending the ter
the expendlture of any sum by Grantor {or dema

communication related thereto. Grantor agrees that Len@ler in 4tg sole discretion, may advance
: quired to maintain the
Primary Lease (and, if so provided under the terms of the Primar in full force and effect,
and all such sums advanced by Lender, together with all cos
in connection with action taken by Lender pursuant to this Sec .
Grantor to Lender upon demand, shall bear interest until paid at ed Rate, and shall be

secured by the Deed of Trust.

5. No Modification or Cancellation. Grantor will 1
do anything which may cause or permit the termination of the Primary Léas
surrender the Leasehold Estate or its interest in and to the Primary Lease, n
or suffer the termination or cancellation of the Primary Lease, and it will not w

assigns to Lender all of its rights, privileges and prerogatives under the Primary -
terminate, cancel, modify, change, supplement, alter or amend the Primary Lease, and an
termination, cancellation, modification, change, supplement, alteration or amendment of.the
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ary Lease without the prior written consent thereto by Lender shall be void and of no force

. power and authority to cancel, surrender, amend, modify or alter in any way the
ons of the Primary Lease and any atiempt on the part of Grantor to exercise any
ut the written authority and consent thereto of Lender being first had and
itute an Event of Default hereunder and the entire indebtedness secured
stion of Lender, become due and payable forthwith and without notice.

f any of the terms, covenants and conditions in the Primary Lease,
rminate, cancel, modify, change, supplement, alter or amend the

portion of the Trust Estate (4
provide that if Lender forecloss
Estate or enters into a new lease Wit
the provisions for a new lease con
agreement executed for the benefit of']

r any other Deed of Trust encumbering the Trust
lord under the Primary Lease, whether pursuant to
insuch Primary Lease, in any landlord estoppel

n full force and effect in accordance with its terms
ary Lease

landlord under the Primary Lease now or herea
obligations thereunder.

9. Estoppels. Promptly upon demarid
efforts to obtain from the landlord under Primary Lease;
certificate of such landlords stating the date through whi
applicable lease, whether or not there are any defaults under.
nature of any claimed defaults, and such other matters as may
Lender. '

been pa1d under the
Lease, the specific

10. No Waiver. Grantor will not waive, excuse,
release or discharge the landlord under the Primary Lease of or from the ©
and agreements by said landlord to be done and performed.

11. Arbitration; Appraisal and Legal Proceedings. Grantor shl
of any arbitration, appraisal or legal proceedings involving obligations under the
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; 12. Default Under or Termination of Primary Lease; Performance by Lender.
curgence of any default, after the expiration of any notice, grace and cure periods, by

ted to) take any action Lender deems necessary or desirable to prevent or
tor in the performance of or compliance with any of Grantor’s
imder the Primary Lease. In such event, the performance by Lender
shot remove or waive, as between Grantor and Lender, the
‘terms hereof and any amount advanced and any costs incurred in
-fest, thereon at the Agreed Rate, shall be repayable by Grantor
i hereby and any such failure aforesaid shall be subject to all
nder the Deed of Trust available on account of any Event

cure any défault
covenants and obh

without demand and sﬁau ;
of the rights and remedie
of Default hereunder.

13. Advanc
Grantor or by any other party so entitl
sale of the Trust Estate under a judici
include all rents paid and other sums-
under the Primary Lease.

14, Merger. So long as
shall remain unpaid, unless Lender shall otherwisé n writing, the fee title, if any, to any

easehold Estate shall not merge but

the Trust Estate (or any portion thereof), the Deed of Trust.
upon such other estate so acquired, and such other estate s
considered as mortgaged, assigned or conveyed to Lender ang
estate with the same force and effect as though specificall y
conveyed. The provisions of this Paragraph 14 shall not apply in the

secured hereby acquires the fee title to the Trust Estate except if Len

15.  Rights of Lender. Lender shall have the right at any,
of the Primary Lease to:

a. do any act or thing required of Grantor under'tk—;w_
that Grantor fails to do, and any act or thing done and performed by Lender shall,
to prevent a forfeiture of Grantor’s rights under the Primary Lease as if done by &
and
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b. realize on the security afforded by the Leasehold Estate and the
state by exercising foreclosure proceedings or power of sale or other remedy afforded at
, or under the Deed of Trust, and to:

(1) transfer, convey or assign the title of Grantor in the Primary
state created by the Primary Lease to any purchaser at any foreclosure sale,

(ii) acquire and succeed to the interest of Grantor under the
" any foreclosure sale, whether the foreclosure sale is conducted

s and/or condemnation awards to pay for repairs or
ind/or condemnation unless Grantor is the party under

obligation to apply insurané
replacements necessitated by a®
the Primary Lease responsible f

17. Bankruptcy Co

a. Attachment ¢ nght 0 Remam m Possess1on The lien of the

U.8.C. § 365(h), including, without
limitation, all of Grantor’s rights to remain in’ of the property, estate and interest

conveyed under the Deed of Trust.

b.

ease as Terminated. Grantor
imary Lease as terminated

under Subsection 365(h)(1) of the Bankruptcy Code, 11 U
made without Lender’s consent shall be void.

c. Assignment__of Claim for Damag Grantor  hereby
unconditionally assigns, transfers and sets over to Lender all of Grantor:€ claims:-and rights to the

fee owner) under the Bankruptcy Code, 11 U.S.C. § 101, ef seq. Lender-shal e the right to
in i i ~action or

proceeding relating to the rejection of the Primary Lease, including, without Ai
to file and prosecute, to the exclusion of Grantor, any proofs of claim, co
applications, notices and other documents, in any case in respect of the land
Primary Lease under the Bankruptcy Code. This assignment constitutes a present
and unconditional assignment of the foregoing claims, rights and remedies, and shalt.¢
effect until all of the indebtedness and obligations secured by the Deed of Trust shall
satisfied and discharged in full. Any amounts received by Lender as damages arising otit
rejection of the Primary Lease as aforesaid shall be applied first to all costs and expenses.
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er’(including, without limitation, attorneys’ fees) incurred in connection with the exercise of
itstights or remedies under this paragraph.

d. Disapproval of Rent  Offset. If pursuant to
)(1)}B) of the Bankruptcy Code, 11 U.S.C. § 365(h)(1)(B), Grantor shall seek
he rent reserved in the Primary Lease the amount of any damages caused by the

part of such offset, and, in the event of such objection, Grantor
“amounts so objected to by Lender. If Lender shall have failed to
t®), days afier notice from Grantor in accordance with the first
may proceed to effect such offset in the amounts set forth in
failure to object as aforesaid nor any objection or other

shall not effect any offs
object as aforesaid wit
sentence of this paragrap
Grantor’s notice. Ngith
communication between Lendet
of any such offset by Lender.
Lender harmless from and a

e. Control of Litigation. If any action, proceeding, motion or notice
shall be commenced or filed in respect of the land der the Primary Lease or the estate,
i nnection with any case under the
ve the option, to the exclusion of

its own name or in the name
grees to execute any and all

ez in connection therewith.
ding attorneys’ fees)
onduct of any such

powers, authorizations, consents or other documents reqﬁn:
Grantor shall, upon demand, pay to Lender all costs and exp
paid or incurred by Lender in connection with the prosé

the lien of the Deed of Trust and shall be added to the principal am
secured hereby. Grantor shall not commence any action, suit, proc
application or make any motion, in respect of the Primary Lease i
Bankruptcy Code without the prior written consent of Lender.

f. Notice of Filing of Petition by or Against the Lat
Primary Lease. Grantor shall, after obtaining knowledge thereof, promptly noi
of any filing by or against the landlord under the Primary Lease of a peti
Bankruptcy Code, 11 U.S.C. § 101, ef seq., by telephonic notice to the location for
herein for notice. Grantor shall thereafter forthwith give written notice of such filing.fo
setting forth any information available to Grantor as to the date of such filing, the court'ip-
such petition was filed and the relief sought therein. Grantor shall promptly deliver to Lepd
following receipt, copies of any and all notices, summonses, pleadings, applications and ¢
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docmg ts received by Grantor in connection with any such petition and any proceedings

Lender’s Assumption of the Primary Lease. If there shall be filed

ankruptcy Code, Grantor shall give Lender not less than ten (10) days
.on which Grantor shall apply to the Bankruptcy Court for authority to

imary Lease to Lender pursuant to Section 365 of the Bankruptcy Code
s 1 etre or provide adequate assurance of prompt cure of all defanits
ee-of future performance under the Primary Lease. If Lender shall
cribed in the preceding sentence, Grantor shall not seek to
omply with the demand provided for in clause (i) of the

and (i1} Lender covenan
and provide adequate as
serve upon Grantor the
reject the Primary Lease

h.
order for relief in respect of Grant
Grantor hereby assigns and transfers g
Court under Subsection 365(d) of the B
which the Primary Lease may be rejected «

ejection Period. Effective upon the entry of an
the Bankruptcy Code, 11 U.S.C. § 101, e seq.,
a nonexclusive right to apply to the Bankruptcy
ptcy Code for an order extending the period during
ssumed.

18.  Bankruptcy Code Defined:
reference to the “Bankruptey Code” shall be a
as the same may be amended from time to time or ‘any’s
a specific section of Title 11 of the United States Code
same may be amended from time to time or any succes

d in the Loan Documents (i) any
t0 Title 11 of the United States Code,
$50r.statute, and (i1) any reference to

19. Grant_of Security Interest.
Grantor hereby grants to Lender a secunty interest in all of

Grantor’s rights to remain in possession of any portion of the Tr
Primary Lease.
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