201907190095

07/19/2019 02:09 PM Pages: 1 of 37 Fees: $543.50
Skagit County Auditor, WA

Return Address:
TitleVest
110 East 42nd Street, 10th Floor

New York, NY 10017

Please print or type information WASHINGTON STATE RECORDER’S Cover Sheet (RCW 65.04)
Document Title(s) (or transactions contained therein): (all areas applicable to your document must be filled in)

1. Deed of Trust 2. Fixture Filing

3. Assignment of Leases and Rents 4. Security Agreement and Financing Statement

Reference Number(s) of Documents assigned or released:

Additional reference #’s on page  N/A  of document

Grantor(s) Exactly as name(s) appear on document
1. BMELTEL LLC f/k/a T10 MELTEL LLC

2.

Additional names on page of document.

Grantee(s) Exactly as name(s) appear on document
1. DEUTSCHE BANK TRUST COMPANY AMERICAS

2. First American Title Insurance Company ("Trustee") ,

Additional names on page of document.

Legal description (abbreviated: i.e. lot, block, plat or section, township, range)
Situate in the Northwest 1/4 of Section 5, Township 34 North, Range 4 East, W.M., Skagit County, WA

Additional legal is on page of document.
Assessor’s Property Tax Parcel/Account Number [ Assessor Tax # not yet
assigned

P72736, P72738, P72187

The Auditor/Recorder will rely on the information provided on this form. The staff will not read the document
to verify the accuracy or completeness of the indexing information provided herein.

“I am signing below and paying an additional $50 recording fee (as provided in RCW 36.18.010 and
referred to as an emergency nonstandard document), because this document does not meet margin and
formatting requirements. Furthermore, I hereby understand that the recording process may cover up or
otherwise obscure some part of the text of the original document as a result of this request.”

Signature of Requesting Party

Note to submitter: Do not sign above nor pay additional $50 fee if the document meets margin/formatting requirements




Record and Return to:

TitieVest Agency, inc.
Brian Tormey
110 East 42nd Street, 10th Floor

New York, NY 10017

Prepared by:

Robert W. Mouton

Locke Lord LLP

501 Poydras Street, Suite 2660

New Orleans, Louisiana 70130

reans, Lowisiar

LR Pl )

Granior/Debtor: B MEL
MeiTel LLC f/k/a Ti4 U

Grantee:

1. DEUTSCHE BANK TRUST

corporation, as Indenture Trustee for
Amended a

ANenaGCG a

=]
Q.
el
o
w
<9
V]
=
o
(=N
ot
3
o
9]
=1

201907190095
07/19/2019 02:09 PM Page 2 of 37

ASSIGNMENT OF LEASES AND RENTS,
URITY
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nt LLC) ("“Debtor™)

COMPAN"Y AMERICAS, a New York banking
he benefi inﬁfﬁ%}e Noteholders under the Second

N , 2019, (“Beneficiary”)

2. FIRST AMERICAN TITLE INSURANCE COMPANY, (“Trustee”)

Skaglt County, WA
Site No(s): R1917W

O INOWS ). i1 /WY

Legal description and Assessor Property
Tax Parcel Numbers are on Exhibit A
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DEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FINANCING STATEMENT
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THIS DEED OF TRUST, FIXTURE FILING, ASSIGNMEN
NT A

ANTTY 7 3
AND RENTS, SECURITY AGREEMEN AND FINANCING STATEMENT (as amended,
RN | L R, S, ¥ ol P 12 P P s P age o
Iéstatcd, Or ouncrwise mU(llllCU lIUIIl UI 1€ 10 LIIHU, Llllﬁ D d f Tl st ) d te d S Uf
DD 1€ / rm
iJ , 2019, is executed and delivered by B MELTEL LLC f/k/a T10 MELTEL

LLC (successor by merger to T14 MelTel LLC f/k/a T14 Unison Site Management LLC), a
Delaware limited liability company (“Debtor”), having a mailing address of 4 Greenwich
Office Park, Gre ecticut 06831 for good and valuable consideration, the receipt

and adequacy of Wthh are hereby acknowledged by Debtor, to First American Title Insurance
coma, WA 98405 as trustee (“Trustee”) in favor of

a New Vnrk bankine corp

s & ANG X O Aailiil 8 T

M r
¢ Second Amended an

o
o o

Indenture, d te
“Beneficiary”).

Certain Definitions; Granting Clauses; Secured Indebtedness
Section 1.1  Certain Definitions and Reference Terms. Unless otherwise

defined herein, terms used herein shall have the meanings ascribed to them in the Indenture
(heremafter deﬁned) In addition to other terms defined herein, each of the following terms

ohhall Py oa n. Y ~ 1t
shall have the meanir ing assigr ned to it

v’ DEUTSC

Amended and Restated Indenturc, dated of even date herewiigmpgisse addssss is c/o
MNeitarhe NRaml NIatinnagl Terot i aimimany ara Nna Toarcay

Deutsche Bank National Trust Company, 100 Plaza One, Jersey City, New Jersey 07311,
A eme Mot O QT Qe T T Aziic i o PR by

Attn: Trust & Securities Services — LOuUIS Bodi..

(a) “Indenture”: The Sccond Amended and Restated Indenture, dated of
even date herewith, as amended, restated, supplcmented or otherwise modified from time to
time, MelTel Land Funding LLC, and the undersigned, collectively as Obligors, the parties
from time to time party thereto and Deutsche Bank Trust Company Americas, as Indenture

Trustee.

[\

71277925v.1
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{¢)  “Debtor”: means the party desi g“rted as the Debtor in the preamble
hereof, whose mailing address is 4 Greenwich O ff Park, First Floor, Greenwich, CT 06831

(D “Easement Agreement”: means, whether one or more, the Wireless
Communication Easement and Assignment Agreement(s) entered into by and betwcen the Site
Owner and Debtor, more particuiarly described on Exhibii “A” attached hereto and made a

part hereof.

(e) “Site Owner”: means, whether one or more, the fee owner(s) of the
Tand (as hereinbelow defined), who executed the Easement Agreement, together with its
successors and assigns.

(H “State” means Washington, the state where the Land is located.

(2) “Trustee™: First American Title Insurance Company, 4707 S 19th St

#101, Tacoma, WA 98405, and any successor or substitute trustee.

Section 1.2 Mortgaged Property. Debtor, in order to secure the payment of
the indebtedness hereinafter referred to and the performance of the obligations, covenants,
aoreeme:ntq warranties and undertakmgq of Debtor hereinafter aescrmea does nereoy

IRREVOCABLY GRANT, BARGAIN, SELL, ALIEN, REMISE, RELEASE, CONVEY,

MORTGAGE, TRANSFER, ASSIGN, CONFIRM and SET OVER, IN TRUST WITH
POWER OF SALE AND RIGHT OF ENTRY to Trustee in trust hereunder, in fee simple

IJ

ang Qocs I ate Tor ihe ben 0 nene 1Y fV interest in and
mortgage lien upon, all of Debtor’s present and future estate, right, title and interest in and to
the following described property, whether such property is now or hereafter in existence:

upon, and does her bv create for the benefit of fhe

>

licenses, rlghts of 1ngress and egress, ex1st1ng or proposed, abutting, ad_lacent used in

nnnnnnnnnnnnn th ~r tnamtainisg fa tha T and. a

connection with or pertaining to the Land; (ii) any strips or gores between the Land and

Tips OF gOIUs vtivworti Wil Ll Sl

abuttmg or adJacent properties; and (111) all additional lands, estates and development rights
hereafter acquired by Debior for use in connection with the Land and the dev
Land and all additional lands and estates therein which may, from time to time, by
supplemental deed of trust or otherwise be expressly made subject to the lien of this Deed of

Trust (the Land, and the other nghts t1tles and interests referred to 1n this ulause (a)

1
elopment of the
+

ate d to the Premises or lne use or
s in tenants’ security deposits,
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deposits with respect to utility services to the Premises, and any deposits or reserves under any
Loan Document for taxes, insurance or otherwise), money, accounts, instruments, documents,
notes and chattel paper arising from or by virtue of any transactions rclated to the Premises
(without derogation of Article 3 hereof); (d) all permits, licenses, franchises, certificates,
development rights, commitments and rights for utilities, and other rights and privileges
ined in connection with the Premises; (e) all leases, rents, royalties, bonuses issues,
, revenues and other benefits of the Premises (w11h0ut derogauon of Article 3 nereon,
® all refunds, rebates or credits in connection with reduction in real estate taxes and
assessments charged against the Mortgaged Property as a result of tax certiorari or any
applications or proceedings for reduction; (g) upon the occurrence and continuance of a
Default, the right, in the name and on behalf of Debtor, to appear in and defend any action or

proceeding brought with respect to the Mortgaged Property and to commence any action or

proceedmg to protect the interests of Beneficiary in the Mortgaged Property; (h) goodwill,
Ao o T el o] Sk Ll an walating dn o 11eed in conn 3 1
books and records and all other general intangibles 1c}at1 ng to or uscd in connection with the
r " RAVSANN Anginearing  acconntin
operation of the Mortgaged Property (as hereinafter defined); (i) all engineering, accounting,

title, legal, and other technical or business data concerning the Mortgaged Property which are
in the possesswn of Debtor or in whlch Debtor can otherw15e grant a security interest; (_]) all

Sectlon 1. 2 mcludmg but not hmlted to proceeds of any sale, lease or other disposition
thereof, proceeds of each policy of insurance relating thereto (including premium refunds),

proceeds of the taking thereof or of any rights appurtenant thereto, including change of grade
of streets, curb cuts or other rights of access, by eminent domain or transfer in lieu ' thereof for
public or quasi-public use under any law, and proceeds arising out of any damage thereto; (k)
all other interests of every kind and characte' whicu Deb tor now has or hereafter achLes mn

to HQD[S of 1ngress ana €gress and remainders, rever sions and reversiona
and (1) if the estate of Debtor in any of the property referred to above

easement estate, ail estate, right, titie and interest of Debior in, to, undc or
Easement agreement granting to Debtor an easement estate in and to all
Land (the “Easement”), together with all amendments, supplements, cons
extensions, renewals, and other modifications of the Easement Agreement now or hereafter
entered into in accordance with the provisions thereof; together with ali other, further,

additional or greater estate, right, title, or interest of Debtor in, to, under, or derived from the
Easement that micht at any time be acguired ]’\‘I Debtor hV the terms of the Easement

LCasCHiiCiil diau iiglit au aily uilic il AACDLOL UlC LCLIIERS

Agreement, by reason of the exercise of any option thereunder or otherwise. Further, this

MNMand ~f Timigt ghall o 1
Deed of Trust shall include, and the lien, security title and security interest created hereby

shall encumber and extend to, all other or additional title, estates, interests or rights which are
not owned or may hereafter by acquired by Debtor in or to the property demised under the
Easement Agreement creating the easement estate.

»—,_‘

:T‘
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1

Notwithstanding anything to the contrary contained in this Section 1." Debtor and

TO HAVE AND TO HOLD the foregoing rights, interests and properties, and

all rights, estates, powers and privileges appurtenant therem (he_rem collectively called the
“Mortgaged Property”), unto Trustee for t n the terms, provisions
and conditions herein set forth.

nerformance of the Obligatio
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Commercial Code in force in any other state to the extent the same is applicable law. If a
Default shall occur and be continuing, Beneficiary, as well as Trustee on Beneficiary’s behalf,
in addition to any other n'ghts and remedies which it may have, shall have and may exercise

immediately and without demand, any and all rights and remedies granted to a Beneficiary
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mcurred or pam Dy benenclary m protecung ns ln[Cerl n the puuateral and h en orci“xg its

of a Default. Any notice of sale, disposition or other intended action by Beneﬁc1ary with
respect to the Co 1la.teral sent to Debtor in accordance with the provisions of the Indenture at
least ten (10) business days prior to such action, shall, except as otherwise provided by

apphcable law, constitute reasonable notice to Debtor The proceeds of any disposition of the
Collateral, or any part thereof, may, except as otherwise required by applicable law, be applied

by Beneficiary to the payment of the Obligations in such priority and proportions as
Beneficiary in its sole discretion shall deem proper. !

Section 1.4  Notes, Loan Documents, Other Obligations. This Deed of Trust
is made to secure and enforce the payment and performance of the following promissory
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notes, Obligations, indcbtcdness and liabilities, subject to the provisions of Section 6.25
hereof.

consohdated and all other notes given in substitution therefor, or in modification, renewal,
extension, increase or consolidation thereof, in whole or in part, being hereinafter called the
“Notes”);

b

o~
~—

Obligations. All indebtedness and other Obligations of Debtor;

(©) Loan Documents. All indebtedness and other bhgatlons of Debtor,
including without limitation, the Obligations owed to Dcncuualy, oW or
or arising pursuant to or permitted by the provisions of the Notes, this Dccu of Trust, the other
Loan Documents (as defined below) or any other instrument now or hereafter evidencing,
governing, guaranteeing or securing the “secured indebtedness”, as hereinafter defined, or any
nart thereof or otherwise executed in connection with the loan evidenced or governed by the

pait iCiTOl O VUNCIWIST CACLRICAR 2D LA Ll il

Notes, this Deed of Trust, the Indenture or other Loan Documents (the Notes, the Indenture,
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each Note Purchase Agreement (as defined in the Indenture), this Deed of Trust and such
other documents executed in connection herewith or therewith, as they or any of them may
have been or may be from time to time supplemented, amended or modified, being herein
sometimes collectively called the “Loan Documents”); and

(d) Other Obligations. All other loans and future advances made by
Beneficiary ebtor and all ther debts obhgatlons and hablhtles of Debtor of every kind
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they are secured by this Deed of Trust, it oemg comcmpiatcu tha
become indebted to Beneficiary for such further debts, obligations and habxhtles Qrov1ded
however, and notwithstanding the foregoing provisions of this paragraph (d), this Deed of
Trust shall not secure any such other loan, advance, debt, obligation or liability with respect to
which Beneficiary is by applicable law prohibited from obtaining a lien on real estate.

A
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ue principal owed o a acr an . 1

duc' “1 '1p‘a owed on the Notes; and all such amounts, Logethe with such interest thereon,
1
1 u_y’ this Deed of Trust. T

. 2e |
U
amount and nature of an y such expense and the tim wh paid shall be fully es
the certificate of beneIICIarV or any of Beneficiary’s officers or agents.

tabhshed by

Section 1.5  Secured Indebtedness. The indebtedness referred to in
Scction 1.4, and all renewals, extensions and modifications thereof, and all substitutions

therefor, in whole or in part, are hereinafter sometimes referred to as the “secured
indebtedness” or the “indebtedness secured hereby.”

ARTICLE 2

Representations. Warranties and Covenants

Section 2.1 Debtor represents, warrants, and covenants as follows:

(a) Title and Permitted Encumbrances. Debtor has, in Debtor’s own right
and Debtor covenants to maintain, lawful, good and indefeasible title to the M“rtgage
Property, free and ciear of all liens, cnarges claims, Securm/ interests, and encumbrance
except for (i) the matters, if any, set forth in the loan policy of title insurance to be provided to
Reneficiary or its aoen'rq 1n connection herewi ’rhy lll) the @ecuntv 1nterests evidenced DV this

S

t iary; (iii) statutory liens on the
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h are not yet delinquent; i)

Liens otherwise permitted pursuant to the Loan DOCL-‘.entS; and (v) other liens, security title
and security interests (if any matters described in the foregoing

~laienc v “Darm
clauses (i), (ii), (iii), (iv) and (v) bei ein called the Pematted Encumbrances™). Debtor,

and Debtor’s successors and assigns, will arrant and forever defend title to the Mortgaged
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I 2andt na afvacn: Aoar Q an Nraan
Property, subject as aforesaid agcuubt ns and demands of all Persons claiming or to
claim the same or dn_y' part thereof by, t gh or under Debtor, but not otherwise btor will

punctually pay, perform, observe and keep all covenants, obligations and cond
pursuant to any Permitted Encumbrance, except to the extent that a failure to do so would not
cause a material adverse effect upon Debtor. No part of the Mortgaged Property constitutes
all or any part of the homestead of Debtor.

(b) No Transfers or Encumbrances. Reference is made to the Loan
Documents for provisions regarding Defaults upon certain transfers of, and encumbrances
against, the Mortgaged Property, Debtor’s interest therein, and interests in Debtor.

(c) Payment of Obligations. Debtor will pay the Obligations at the time
and in the manner provided in the Loan Documents and this Deed of Trust.
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(d) Other Loan Documents. Reference is made to the Loan Documents, for

Adt 1
additional covenants, Cor nditi UuS and agreement

(e) Insurance. Debtor shall obtain and maintain, or cause to be maintained,
i £l £ A affant ; .
in full force and effect at all times insurance coverage as required pursnant to the Loan
MNAsiims anto
LJOUCUILICHILS.

(t} Maintenance of Mort d Property. Debtor shall cause the Mortgaged

{g) Waste. Debtor shall not commit or suffer any waste of the Mortgaged
Property or make any change in the use of the Mortgaged Property which will in any way

materially increase the risk of fire or other hazard arising out of the operation of the
Mortgaged Property, or take any action that might invalidate or allow the cancellation of any
insurance policy maintained by the Debtor pursuant to the Loan Documents, or do or permit to
be done thereon anything that may in any way materially impair the value of the Mortgaged
Property or the security of this Deed of Trust.

Assignment of Leases and Rents

Section 3.1 Assignment. As additional security for the indebtedness secured
hereby, Debtor hereby absolutely and unconditionailly assigns to Dencﬁudry all Rents
(heremafter defined) and all of Debtor’s rights in and under all Leases (hereinafter defined); it
intended by Debtor that this assignment constitutes a present, absolute assignment and
n assignment for additional security nn]v Up(m the occurrence and during the

""J

It hereunder, ne ] Ve nght power and nr1v11ege(but

Beneficiary, including, with [

other portion of the Mortgaged Propeny Debtor hereby authonzes and directs the tenant
under the Leases, upon the occurrence and during the continuance of a Default hereunder, to
pay Rents to Beneficiary upon writien demand by Beneficiary, without further consent of
Debtor, without any obligation to determine whether a Defauit has in fact occurred and
regardless of whether Beneficiary has taken possession of any portion of the Mortgaged

Property, and the tenants may rely upon any written statement delivered by Beneficiary to the
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tenants. Any such payment to Beneficiary shall constitute payment to Debtor under the
Leases, and Debtor hereby appoints Beneficiary as Debtor’s lawful attorncy-in-fact for giving,
and Beneficiary is hereby empowered to give, acquittance to any tenants for such payments to
Beneficiary upon the occurrence and during the continuation of a Default. The assignment
contained in this Section shall become nuil and void upon the reiease of this Deed of Trust.
As used herein (i) “Lease” means each existing or future lease, license, sublease (to the extent
of Debtor’s rights thereunder) or other agreement under the terms of which any person has or

acquires any right to occupy or use the Mortgaged Property, or any part thereof, or interest
therein, and each existing or future guaranty of payment or performance thereunder, and all

extensions, renewals, modifications and replacements of each such lease, sublease, agreement
or guaranty; and (ii) “Rents” means all of the current and future rents, revenue, issues, income,
profits and proceeds derived and to be derived from the Mortgaged Property or arising from
the use or enJoyment of any portion thereof or from any Lease including but not limited to
liquidated damages following defauli under any such Lease, security deposits paid in
connection with any such Lease, ali proceeds payabie under any policy of insurance Coverin

L

Joss of rents resulting from untenantability caused by damage to any part of the Mortgaged
Property, all of Debtor’s rights to recover monetary amounts from any tenant in bankruptcy
including, without limitation, rights of recovery for use and occupancy and damage claims
arising out of Lease defaults, including rejections, under any applicable debtor relief law.

Section3.2  Covenants, Representations and Warranties Conceming I eases
and Rents. Debtor covenants, represents and warrants that: (1) upon execution thereof, Debtor
will have good title to, and will be the owner of the entire landiord’s interest in, the Leases and
Rents hereky ass-gnpr] and Debtor has ;mthnnfv to asggn T_hem su Jl ect to rem-iharimz

agreements with lessors that may arise from ime to time; (ii) unless otherwise stated in a
Permitted Encumbrance, no Rents or Leases have been or will be assxgned mortgaged,
pledged or otherwise encumbered and no other person has or will acquire any right, title or

interest in such Rents or Leases, except for rent-sharing or escrow agreements that may arise
from time to time; (iv) no Rents have been, or will be waived, released, discounted, set off or
b 9
compromised except in the ordinary course of business, in the exercise of Debtor’s sound
e

business judgment; (v) except as stated in the Leases or as otherwise disclosed to Beneficiary
in writing prior to the date hereof, Debtor has not received any funds or deposits from any
tenant for which credit has not already been made on account of accrued Rents; (vi) Debtor
shall perform all of its obligations under the Leases and enforce the tenants’ obligations under
the Leases to the extent enforcement is prudent under the circumstances; (vii) Debtor will not
without the prior written consent of Beneficiary, enter into any lease relative to the Mortgaged
Property after the date hereof other than a written Lease, or waive, release, discount, set off,
compromxse reduce or defer any Rent (except in the m'dmm'v course of business, in the

exercise of Debtor’s sound busmess Judgment (viii) Debtor will not execute any Lease

relative to the Mortgaged Property except in accordance with the Loan Documents and for
nnhiial Aanarimanag o tha + te (3 2
actual occupancy by the tenant; (ix) Debtor shall defend, at Debtor’s expense, any proceeding

71277925v.1
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pertaining to any Lease, including, if Beneficiary so requests, any such proceeding to which
Beneficiary is a party; and (x) Beneficiary may at any time and from time to time uy specific

1~

written instrument mtenaed IOI‘ the purpose, unnalerauy subordinate the lien of this Deed of

i
person, and notice is hcreby given to each tenant under a Lease of such rig ght to subordinate.
nation shall constitute a subordination to any Lien or other encumbrance,

whenever arising, or improve the right of any junior lienholder; and nothing herein shail be
construed as subordinating this Deed of Trust to any Lease.

Section 3 No Liability of Beneficiary. Beneficiary’s acceptance of this
ass:gnmeqt shall not be deemed to constitute Beneficiary or ifs agents a “mortgagee in
possession,” nor obligate Beneficiary to appear in or defend any proceeding relating to any
Lease or to the Mortgaged Property, or to take any action hereunder expend any money, incur
any expenses, or perform any obhgatxon or liability under any Lease, or assume any obligation

1 .

for any deposit delivered to Debtor by any tenant and not as such delivered to and accepted by
Beneficiary. Beneficiary or its agents shall not be liable for any injury or damage to person or
property in or about the Mortgaged Property, or for Beneficiary’s failure to collect or to
exercise diligence in collecting Rents, but shall be accountable only for Rents that it shall
actually receive. Neither the assignment of Leases and Rents nor enforcement of
Beneficiary’s right regarding Leases and Rents (including collection of Rents) nor possession
of the Mortgaged Property by Beneficiary or its agents nor Beneficiary’s consent to or
approval of any Lease (nor all of the same), shall render Beneficiary liable on any obligation
uuder or ‘Vvith reSpeCt to any L Lease or r\nnchh‘lfP af‘f‘rrpahnn nf or any qnhnrdman(m tO any
Lease, occupancy, use or option. If Beneﬁclary seeks or obtains any judlClal relief regardmg
Rents or Leases, the same hall way prevent the concurrent or subsequent employment

of any other appropriate

relief for any foreclosure or ar
assumes any obligations as
Beneficiary under this Ariicle 3 she

Loan Documents or otherwise.

Section 3.4  No Merger of Fee and Easement Estates; Releases. So long as
any portion of the secured indebtedness shall remain unpaid, unless Bencficiary shall
otherwise consent, the fee title to the Trust Deed and the easement estate therein created
pursuant to the provisions of the Easement Agreement shall not merge but shall always be
kept separate and distinct, notwithstanding the union of such estates in Debtor, Beneficiary, or
in any other person by purchase, operation of law or otherwise. Beneficiary reserves the right,
at any time, to release portions of the Trust Deed, including, but not limited to, the easement
estate created by the Easement Agreement, with or without consideration, at Beneficiary’s

election, without waiving or affecting any of it rlghts hereunder or under the Notes or the

[
]
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other Loan Documents and any such release shall not affect Beneficiary’s rights in connection
with the portion of the Trust Deed not so released.

Section 3.5 Debtor’s Acquisition of Fee Estate. In the event that Debtor, so
long as any portion of the secured indebtedness remains unpaid, shall be the owner and holder
of the fee title to the Trust Deed, the lien of this Deed of Trust shall be bplc:du to cover
Debtor’s fee titie to the Trust Deed, and said fee titie shali be deemed to be included in the
Trust Deed. Debtor agrees, at its sole cost and expense, including without limitation
Reneﬁclary s reasonable attorneys’ fees, to (a) execute any and all documents or instruments

subject its fee title to the Trust Deed to the lien of this Deed of Trust; and (b)
icy which shall insure that the lien of this Deed of Trust is a first
tle to the Trust Deed. TOt‘"’ul‘u ndine the foreeoine. if th

DALY O 10I0EVNE, 11 WL asalllit

natural ex plratlon of its term,

o) <<
=
=~ O
(¢

L

w B
<]
&
-
o0
5
(@]
('D
B
el
=

>
V]
=
a
[¢]
3
[¢]
=1
=3
-
@
oY
—
m
%
-
(¢}
-
17
o
=]
T E
=
8
—
17
(@]
(¢}
<
a
=t
—
o
5
j=]
S
z

[
[y
%
-
:‘é
a
a
.
%
j ==
o
o
'—3
J 5
[¢]
—
-
<
=X
:»
=
- a
w2
s
-
a

easement estate created tnereoy

ARTICLE 4

Default

Section 5.1  Certain Remedies. If a Default shall occur and is continuing, Trustee
may exercise any one or more of the following remedies, without notice (unless notice is
required by applicable statute):

(a) Upon the occurrence of a Default, subject to the terms of the Loan
Documents, Beneficiary shall have the option of declaring all secured indebtedness in its
entirety to be immediately due and payable, and the liens and security interests evidenced
hereby shall be subject to foreclosure in any manner provided for herein or provided for by
law as Beneficiary may elect

11

71277925v.1
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®) Upon the occurrence of a Default, subject to the terms of the Loan
Documents, Beneficiary is authorized prior or subsequent to the institution of any f foreclosure
proceedings to enter upon the Mortgaged Property, or any part thereof, and to take possessio
ot the Mortgaged Property and of all books, records and accounts relating thereto an nd to
exercise without interference from Debtor any and ail rights which Debtor has with respect to

the management, possession, Qp,.,annn protection or preservation of the Mortgaged Property,
eludi bt .

L-

:3

“Debtor and to deduct from such rents ail
character incurred by Beneficiary in
maintaining, protecting or preserving the

v

ch rents on the secured indebtedness in
ts, expenses and Habilities incurred by
g, operating, maintaining, protecting or
P 1 R aid At AF vanta aq herei 1
preservmg the Mortgaged Property, if not paid out of rents as hereinabove provided shal

1 e v 1
constitute a demand obligation owing by Debtor and shall bear interest from the date of
expenditure until paid at a rate of interest per annum as provided in the Loan Documents for
interest on past due pnnc1pa1 owed on the Notes. If necessary to obtain the possession
provided for above, Beneficiary may invoke any and all legal remedies to dispossess Debtor,
including specifically one or more actions for forcible entry and detainer, trespass to try title
and restitution. In connection with any action taken by Beneficiary pursuant to this Section

5.1(b), Beneficiary shall not be liable for any loss sustamed by Debtor resuiting from any
failure to let the Mortgaged Property, or any part thereof, or from any other act or omission of
Beneﬁmary in mandgmg the Mortgaged Property, unless such loss is caused by the negligence
or willful misconduct of Beneficiary, and Beneficiary shall not be obligated to perform or
discharge any obligation, duty or liability under any lease agreement covering the Mortgaged
Property or any part thereof or under or by reason of this instrument or the exercise of rights
or remedies hereunder. Should Beneficiary incur any such 11ab111ty, the amount thereof,

w s N I

mcludmg reasonable costs, expenses and reasonable attorneys’ iees, sh

&

and Debtor s _4,_“ _relmburqe Benenmarv tneretor 1mmealatew upon acma

Al
Beneﬁcmry resp0n51ble or liable for any waste committed on the Mor[gageu Property or by
any other parties or for any dangerous or defective condition of the Mortgaged Property, or for
any negligence in the management, upkeep, operation, repair or control of the Mortgaged
Property resultmg in loss or injury or death to any tenant licensee, employee or stranger,

uluUbb

neguge‘ice or
confirms any and ail ac

under this Section 5.1(b).

(© After giving the Debtor notice of default in the manner prescribed by
State law, the Beneficiary or Trustee may invoke the power of sale and any other remedies
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permitted under Statc law or provided herein. The Debtor acknowledges that the power of
sale herein granted may be exercised by th Beneﬁ01ary or Trustee without prior judicial

) PR l+ Anmafiniar: a2
hearing. The Be mﬁueuy and Tru

tacurred in pursuing s 1€ 3 a

and costs of documentarv ev1dence abstracts and title reports. If the Be neﬁm ary invokes the
power of sale, the Beneficiary shall give written notice to the Trustee of the occurrence of an
Event of Default and the Beneficiary’s decision to cause the Morigaged Property or any
portion thereof to be sold. The Trustee or Beneficiary shall give such notices as the laws of
the State may require to Debtor and to such other persons as the iaws of the State may

shall otherwise fully comply with applicable State law, and after the lapse of
as may be required under applicable law, the Trustee shall sell the Mortgaged

such time

Property (or any portion thereof) according to the laws of the State. The Trustee may sell the
Mortgaged Property in'accordance with the laws of the State. The Trustee may sell the
Mortgaged Property in accordance with the laws of the State at any place and time under the
terms designated in the notice of sale in one or more parcels and in such order as the Trustee

shall determine. If noncontiguous portions of the Mortgaged Property are located in different
counties, Debtor agrees that a sale by Trustee of all or any part of the Mortgaged Property may
be held in a single county provided ail notices required to be posted are posted on the
Mortgaged Property in each county and that all notices required to be published are published

in each county. The Trustee may postpone the sale of all or any portion of the Mortgaged
Property for a period or periods not exceeding the period allowed by applicable law in any
manner prescribed by the laws of the State.  The sale by Trustee of less than the whole of the
A 7 1 ale herel >
F e | > 0
the Mortgaged Property shall be sold; and, if thelproceeds offsuc less than the whole
of the Mortgaged Property shall be less than the aggregate of the debtedness and the
expense of executing this trust as provided herein, this Deed e lien hereof shall
remain in full force and effect as to the unsold portion of th aged Property just as
though no sale had been made; provided, however, that Debtor shall have any right to
require the sale of less than the whole of the Mortgaged P“op“i / bu eficiary shall have
the right, at its soie election, to request Trustee to seil less than mole of the Mort d

Property. Beneficiary or Beneficiary’s designee may be a purchaser at any suc‘n sale.
Trustee shall deliver to the purchaser at any sale a Trustee’s Deed conveying t he Mortgaged
Property (or the portion sold) without any covenant or warranty, expressed or implied. The
recitals in the Trustee’s Deed shall be praam facie evidence of the truths of the statements
made therein.

of trust and upon the
my of the Mortgaged

occurren ault, this instrument m ay be C an
Property in any manner permmed by the laws of the State or of any other state in which any
part of the Mortgaged Property is situated, or as may be permitted in equity, and any
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foreclosure suit may be brought by Trustee or by Beneficiary. In the event a foreclosure
hereunder shall be commenced by Trustee or his or her substitute or successor, Beneficiary
may at any time before the sale of the Mortgaged Property direct the said Trustee to abandon
the sale, and may then institute suit for the collection of each or any Note and the other
secured indebtedness, and for the foreclosure of this Deed of Trust. It is agreed that if the
Beneficiary should institute a suit for the collection of the Notes and the other secured
indebtedness, and for the foreciosure of this Deed of Trust, the Bcucuualy mnay at any time
before the entry of a final judgment in said suit dismiss the same, and require the Trustee, his
substitute or successor to sell the property in accordance with the provisions of this Deed of

Trust and the laws of the State, including the provisions of RCW 61.24 et. seq.

persons hable for the payment of the secured mdebtedness and Debtor does hereby onsent to
the appointment of such receiver or receivers, waives any and all defenses to such
appointment and agrees not to oppose any application therefor by Beneﬁciary, but nothing
herein is 0 be construed to deprive Beneficiary of any other right, remcdy or privilege it may
now or hereafter have under the law to have a receiver appointed; provided, however, that the

am)omtment of such receiver, trustee or other am)omtec oy virtue of an y court order, statute or
regulation shail not impair or in any manner prejudice the rights of Beneficiary to receive
ase payments, rents, room rents, deposits for lodging and income from he
Mortgaged Propert Any money advanced by Beneficiary in connection with any such
recervershlp shall be a demand obligation owing by Debtor to Beneficiary and shall bear

advancement by Beneficiary until paid at a rate of

(1

s
»
;
.
C
I
i
>
<

past due nrmcmal owed

roceeds of any sale held by Trustee or any receiver or public

irst, to the payment of all necessary costs and expenses incident to such
foreclosure Sale, inclndlno but not limited to all court costs and charges of
every character in the event foreclosed by suit;

second, to the payment in full of the secured indebtedness; and

y, shall be paid to Debtor or other party legally

1 B

[
~
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63)] Beneficiary shall have the right to become the purchaser at any sal
held by Trustee or any substifute or successor or by amny receiver of public officer, an

S

Beneficiary purchasing at such sale shall have the right to credit upor the amount of the bi
made therefor, to the extent necessary to satisfy such bid, the secured indebtedness owing to
Beneficiary.

(g) Upon the occurrence of a Default, Beneficiary and Trustee, on
Beneficiary’s behalf, may exercise their respective rights of enforcement with respect to the
personal property as a “secured party” under the State Uniform Commercial Code, as
amended, and in conjunction with, in addition to or in substitution for those rights and
remedies, and all rights and remedies granted to Beue;ir:lary under any Loan Documents
executed by Dobtor governing security interests in personal property of Debtor. Any sale

L g : I
made pursuant to the provisions of this Section 5. lgg} shall be deemed to have been a public
sale conducted in a commeicially reasonable manner if he
of the Mortgaged Property in foreclosure as provided herein upon giving the same notice with
respect to the sale of the personal property hereunder as is required for such foreclosur
the Mortgaged Property. Any and all statements of fact or other recitals o nade in an
sale or aqqngnment or otner 1nstrument evmencmsz any foreclosur sale hereunder as to

I as
pert s to be soid navmg been duly given, or as to
iciary, shall be taken as prima facie
Renetic1 arv may appo int or aelegate
any one or more persons as agent to perform any.act or acts necessary or incident to any sale
held by Beneficiary, including the sending of notices and the conduct of the sale, but in the
name and on behalf of Beneficiary.

(h) In the event of a default in the payment of any part of the secured
indebtedness, Beneficiary shall have the right to proceed with foreclosure of the liens and
securlty interests evidenced hereby without declaring the entire secured indebtedness due, and
in such event any such fore closure sale may be made subject to the unmatured part of the
secured indebtedness; and any such sale shall not in any manner affect the unmatured part of

the secured indebtedness, but as to such unmatured part this Deed of Trust shall remain in full
force and effect just as though no sale had been made. The proceeds of any such sale hall be
applied as provided in Section 5.1(e) except that the amount paid under subparagraph second
thereof ly the matured portion of the secured indebtedness and any proceeds of such
those provided fnr in subparagraphs first and second (modified as provided

in excess
above) shall be applied to installments of principal of and interest on the Notes in the inverse
order of maturity. Several sales may be made hereunder without exhausting the right of sale
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i) All remedies herein expre S“ly provided for are cumulative of any and
ail other remedies exisiing at law or in cquuy and are cu‘“ul-ative of any and all other rcmedies
provided for in any other instrument securing the payment i

part thereof, or otherwise benefiting Beneficiary, and B neﬁcmry shall, in addition to the
remedies herein provided, be entitied to avail itseif of all such other remedies as may now or
hereafter exist at law or in equity for the collection of the secured indebtedness and the
f the liens and security interests

enforcement of the covenants herein and the foreciosure
evidenced hereby, and the resort to any remedy prov1ded for hereunder or under any such
other instrument or provided for by law shall not prevent the concurrent or subsequent

employment of any other appropriate remedy or remedles.

D""

§)] Beneficiary may resort to any security given by this Deed of Trust or to
her security now existing or hereafter given to secure the payment of the secured
indebtedness, in whole or in part, and in such portions and in such order as may seem best to
Beneficiary in its sole and uncontrolled discretion, and any such action shall not in anywise be

considered as a waiver of any of the rights, benefits, liens or security interests evidenced by
this Deed of Trust.

(k) To the full extent Debtor may do so, Debtor agrees
at any time insist upon, plead, claim or take the benefit or advantage of any law now or
hereafter in force pertaining to the rights and remedies of sureties or providing
appraisement, valuation, stay, extension or redemption, and Debtor, for Deb
heirs, devisees, representatives, successors and assigns, and for any and a
claiming any interest in the Mortgaged Property, to the extent permitted by law, hereby waives
and releases all rights of redemption, valuation, appralsement stay of execution, notice of

intention to mature or declare due the whole of th cured indebtedness and all rights to a
marshaling of the assets of Debtor, including the Mortgaged Property, or to a sale in inverse

or he event of f’\)reclosure of the liens and security interests hereby created.
Debtor shall not have or assert any right under any statute or rule of law pertammg to the
marshaling of assets, sale in inverse order of alienation, the exemption of homestead, the
administration of estates of decedents or other matters whatever to defeat, reduce or affect the
rights of Beneficiary under the terms of this Deed of Trust to a sale of the Mortgaged Property
for the collection of the secured indebtedness without any prior or different resort for
collection, or the rights of Beneficiary under the terms of this Deed of Trust to the payment of
such indebtedness out of the proceeds of sale of the Mortgag ed P operty in preference to every
other claimani whatever. If the Mortgaged Property is sold for an amount ie ss than the

1
secured indebtedness, the deficiency shall be determined by the purchase price a i the sale or
sales.

j

Q)] If, following the occurrence of a Default and the acceleration of the
secured indebtedness but prior to the foreclosure of this Deed of Trust against the Mortgaged

o
[«
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D
in order to prepay principal and, if such principal payment is made during any period when
prepayment is prohibited by this Deed of Trust, or the Loan Documents, the applicable charge
or premium shall be the maximum prepayment | nenaltv provided for in the Loan Documents;

provided, however, that in no event shall any amount payable under this Section 5.1(I), when
t

therwise payable on the s cured indebtedness, exceed the maximum

st o
interest permitted under applicable law.
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manner as provided in Section ! ) abov regarding the application
the Mortgaged Property.
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gaged Properiy
t'ronenv or any part mereox each and all shall immediately become the tenan

purchaser at such sale, which tenancy shall be a tenancy from day-to-day, terminable at the
will of either landlord or tenant, at a reasonable rental per day based upon the value of the
property occupied, such rental to be due daily to the purchaser. In the event the tenant fails to
surrender possession of said property upon demand, the purchaser shall be entitled to institute

and maintain an action for forcible entry and detainer of said property in the armmrmate court.

~
<

Section 6.1  Scope of Deed of Trust. This Deed of Trust is a deed of trust and
security interest of both real and personal property, a secunty agreement, a financing

ctatermeont and an acgionm
statement ana an assigy iment, and also covers proceeas nd fixtures.

AAAAA T ffanticie ac o Rinanecino - 4
OCbllUll U A JJILCUthC ad d Iiativiiyg SlalU llUllt. TL

effectlve as a ﬁnancmg statement ﬁled as a ﬁxture ﬁhng covenng ll

fixtures) is situated. The record owner of the Land is the Site Owner. This Deed of T
be filed for record in the real estate records of each county where any part of the 1 ‘\/iortgaged

[an—y
~
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Property is situated. This Deed of Trust shall also be effective as a financing statement
covering any other Mortgaged Property and may be filed in any other appropriate filing or
recording office. The name, maiiing address, type of organization, and j“ri"dictio*i of

organization of ﬁhe _I_)Ph or for purposes of this financing statement is as set forth for the
Debtor in Section 1.1 of Article I hereof, and the name and mailing address of the Beneficiary
for purposes of thls ﬁnancing statement is as set forth for the Beneficiary in the definition of
“Beneficiary” in Section 1.1 of Article I hereof.

Section 6.3  Reproduction of Deed of Trust as Financing Statement. A

carbon, photographic or other reproduction of this Deed of Trust or of any financing statement
relating to this Deed of Trust shall be sufficient as a financing statement for any of the
purposes referred to in Section 6.2

Section 6.4  Notice to Account Debtors. In addition to the rights granted
elsewhere in this Deed of Trust, Beneficiary may at any time during the existence of a Default,
or event which with the giving of notice or passage of time, or both, could become a Default

notify the account debtors or obligors of any accounts, chattel paper, negotiable instruments or
other evidences of indebtedness i 1 1
other evidences of indcbtcdness included in the Collateral to pay Beneficiary directly

Section 6.5  Waiver by Beneficiary. Beneficiary may at any time and from

]

time to time by a specific writing intended for the purpose: (a) waive compliance by Debtor

with anv covenant herein made hv Debtor to the extent and in the manner SDClele(l in such

A *J
writing; (b) consent to Debtor’s domg any act which hereunder Debtor is prohibited from

doing, or to Debtor’s failing to do any act which hereunder Debtor is required to do, to the

extent and in the manner specified in such writing; (c) release any part of the Mortgaged
Property or any interest therein from the lien and security interest of this uccd of Trust; or (d)
release any nartv hable either dlrecuv or 1nc11recuv. for the secured indebtedness or for any

herein or in any other Loan Document, without impairing or releasing the liability of

any other party. No such act shall in any way affect the rights or powers of Beneficiary

o
Q
<

hereunder except to the extent specifically agreed to by Renphmm'v in such wntmg

HCTCUIIUCT CAUOPT WU LT CALUIR SPULILL J agit DCICLICial y 111 SULl

Section 6.6. No Impairment of Security. The lien, security interest and other
security rights of Beneficiary hereunder shall not be i i 1 ium
or release granted by Beneficiary inciuding, but not limited t to, dny renewali, extension
ant with respect to any secured indebtedness, or an

modification which Beneficiary may grant with y
surrender, compromise, release, renewal substitution which

Beneficiary may grant in respect of the Mortgaged Property, or any part thereof or any interest
therein, or any release or indulgence granted to any endorser, guarantor or surety of any
secured indebtedness. The taking of additional security by Beneficiary shall not release or
impair the lien, security interest or other security rights of Beneficiary hereunder or affect the
liability of Debtor or of any endorser, guarantor or surety, or improve the right of any junior

[y
x
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lienholder in the Mortgaged Property (without implying hereby Beneficiary’s consent to any
junior lien).

e 1 g b . a
remedy any Default without waiving the default remedied. Neither failure by Beneficiary to
exercise, nor delay by Ben“ﬁcia“y in exer cxbmg, any right, power or remedy upon any Default

1 1

shail be consirued as a waiver of such Default or as a waiver of the right to exercise any such
right, power or remedy at a later date. No single or partial exercise by Beneficiary of any
right, power or remedy hereunder shall exhaust the same or shall preclude any other or further
exercise thereof, and every such right, power or remedy hereunder may be exercised at any
time and from time to time. No modification or waiver of any prov 1sion hereof nor consent to

any departure by Debtor therefrom shall in any event be effectwe nless the same shall be in

writing and signed by Beneficiary and then such waiver or consent shall be effective only in
the specific instance, for the purpose for which given and to the extent therein specified. No
notice to nor demand on Debtor in any case shall of itself entitle Dcbtor to any other or further
notice or demand in similar or other circumstances. Remittances in payment of any part of the

Y ny part o

secured indebtedness other than in the required amount in immediately available U.S. funds
shall not, regardless of any receipt or credit issued therefor, constitute payment until the
required amount 1s actually received by Beneficiary in immediately available U.S. funds and
shall be made and accepted subject to the condition that any check or draft may be handled for
collection in accordance with the practice of the collecting bank or banks. Acceptance by
Beneficiary of any payment in an amount less than the amount then due on a_ny secured

1ndebtedness shall be deemed an acceptance on account only and shall not in any way excuse
f : n

t ™ Naht n finiams oy

Property or any part thereof becomes vested in a perscn other than Debtor, Bencficiary may,
1 1 n 3 TICCOILOT O SHCCEIRNTS i1 interect with reference 0
without notice to uebtor, deal with such successor or successors in interest with reference to
g ), T indahtadnace caniira A havalicr T dlen cnzna o a oo it T alad oo
this Deed of Trust and to the indebtedness secured t €Dy inl the same m as with Debtor,

al 1€1 i
without in any way vitiating or discharging Debtor’s liability hereunder or for the payment of
the indebtedness or performance of the obhganons secured hereby. No transfer of the

Mortgag"” Pr“pc ty, no forbearance on the part of Beneficiary, and no extension of the time
for the payment of the indebtedness secured hereby given by Beneficiary shall operate to
release, dlscharge, modify, change or affect, in whole or in part, the liability of Debtor
hereunder for the payment of the indebtedness or performance of the obligations secured
hereby or the liability of any other person hereunder for the payment of the indebtedness
secured here hy; Debtor agrees that it shall be bound hy anv modification of this Deed of Trust
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tr m 4 on + £ ftha Martogaged
this Section shall be construed to imply Beneficiary’s consent to any transfer of the Mortgaged
Pronerty

i AUPUI 19

Section 6.9
be owing hereunder at any time by D s
Notes (or if no such designation is made, at the address of Benefic

11 ACsighnal

J
thls Deed of Trust). Debtor hereby 1rrev0cably submits generally and uncondmonally for
itself and in respect of its property to the non-exclusive jurisdiction of any court of the State,
or any United States federal court sitting in the State, and to the non-exclusive jurisdiction of
any state or United States federal court sitting in the state in which any of the Mortgaged

PI‘ODGT"[V is loca‘red over any suit, action or proceeding arising out of or relating to this Deed

t, action or proceeding arising out relating to this Deed

of Trust or the secured indebtedness. Debtor hereby agrees and consents that, in addition to

any methods of servrce of process prov1ded for under applrcable law, all service of process in
ioh qni - TT. P .

urt of the olalc or any u

/ CO ‘uted States federal court
to the notice provisions of i

of the Loan Documents.

w

Section 6.10  Subrogation to Existing Tiens. To the extent that proceeds of
the Notes are used to pay mdebtedness secured by any outstanding lien, security interest,
charge or prior encumbrance against the Mortgaged Property, such proceeds have been
advanced by Beneficiary at Debtor’s request, and Beneficiary shall be subrogated to any and

(a9

a c a

all rights, security interests and liens owned by any owner or holder of such outstanding liens,
security interests, charges or encumbrances, however remote, irrespective of whether said
liens, security interests, charges or encumbrances are released, and all of the same are

recognized as valid and subsisting and are renewed and continued and merged herein to secure
the secure indebtedness, but the t

erms and pro
U1 COWGT DUl Wiv WS aiia piovisiv

visions of this Deed of Trust sha gl\‘r and

I 1S DCea O1 11uUs 1 anda

control the mannaer

1
and terme of enforcemen o 1ty interacte charose g
Coniro: Ul manner and terms O01 eniorcemern L

o1 e ‘liAllb bcuuruy interests, ualgt;b and
encumbrances to which Beneficiary is subrogated hereunder. It is expressly understood that,
in consideration of the payment of such indebtedness by Beneficiary, Debtor hereby waives
and releases all demands and causes of action for offsets and payments in connection with the
said indebtedness.

=3

Section 6.11  Application of Payments to Certain Indebtedness. If any part of
the secured indebtcdness cannot be lawfully secured by this Deed of Trust or if any part of the
Mortgaged Property cannot be lawfully subject to the lien and security interest hereof to the
lLlll extent OI SUCH lnaemeaness then aii navments made shall he annlled on smd mdeh’redness

first in discharge of that portion thereof whrch is not secured by thls Deed of Trust.

Section 6.12  Compl with Usury Laws. It i

w
p
=
o

v Y U
Beneficiary and all other parties to the Loan Documents to conform to and contract in strict
compliance with applicable usury laws from time to time in effect. All agreements between
Beneficiary and Debtor (or any other party liable with respect to any indebtedness under the

20
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Loan Documents) are hereby limited by the provisions of this Section which shall override
and control all such agreements, whether now existing or hereafter an'sing and whether written

or orai 1n no Wav. nor in any event or (‘nntmoe‘n('v (m(‘ ,dmo but not Iimited to nrenavmpm

CliL CORILAAGCNL e yIICHL,

any bhgatlon), shall the
hi

O rwise. exceed mmim amaonnt narmigaihle iinder annlicahle law, T 1

MAVERAVE VY A0V, Vavwvug A1GANAL1IIIMLILL QillvaLiy P\/AAILIOOIUI\/ uliuvil u}lt}ll\/uulh ACE VY . ll’ iVl
anv nossible construiction of anv dociment interect wonld othorwvice he navahle in aveeee oof
Galy PUOOSIUVIV VWHSU ULVLIVIE UL At UU\/ulll\Jlll’ tUiIVOL wuuiu vl 1dLY Uu Pa AUIL 111 CALLOD UL
the maximum lauw il amaring anu anneh cangtimsaticn olall Lo cilidant 40 4o ot oo ~F ¢
MIV AUAaAIIULL 1AW It dlilUULIR, daily SUlll CULUULULIL SHdll DU SUUjCll U ulc plUVlblUllb O1 llllb

E e
Section and such document shall be automatically reformed and the interest payable shall be
automatically reduced to the maximum amount permitted under applicable law, without the
necessity of execution of any amendment or new document. If Beneficiary shall ever receive
anything of value which is characterized as interest under applicable law and which would
apart from this provision be in excess of the maximum lawful amount, an amount equal to the
amount which would have been excessive interest shall, without penalty, be applied to the
reduction of the principal amount owing on the secured indebtedness in the inverse order of its
maturity and not to the payment of interest, or refunded to Debtor or the other payor thereof if
and to the extent such amount which would have been excessive exceeds such unpaid

principal. The right to accelerate maturity of the Notes or any other secured indebtedness does
not include the right to acceleratc any interest which has not otherwise accrued on the date of

anich apcceleratinn and RBoneficiarg A~nc e 4 2aatoiad £ Alnsaa At s~ alira mavs sracarisad Tatazeac
Sulil aCllilrandn, ana ne uvuvrary aoe€s not miena to cnarge or receive any unearned interest
in tha avant ,\4‘ Analaso 4.:,“. .0 § BRSO SR [: (DI T | to | o PR S S TS § |

1l ulC OVt 01 aCllilration. Au Interest paid or agreea to o aia 1o penciiCiary snaii, to the

p
extent pemntted by apphcable law, be amortized, prorated allocated and spread throughout
1 stated term (including any rencwal or exiension) of such indebtedness so that the
amount of interest on account of such indebtedness does not exceed the maximum permitted
by applicable law. As used in this Section, the term “applicable Jaw” shall mean the laws of
the State or the federal laws of the United States applicable to this transaction, whichever laws
allow the greater interest, as such laws now exist or may be changed or amended or come into

effect in the future.

(except to the e tent expressly prov1ded erein with respect to mdemmﬁcatlons and other
rights which are to continue following the release hereof) and the Mortgaged Property shall

become wholly clear of the liens, security interests, conveyances and assignmenis evidenced

, and such liens and security interests shail be released by Beneficiary in due form at
Debtor’s cost. Without limitation, all provisions herein for indemnity of Beneficiary shall
survive discharge of the secured indebtedness and any foreclosure, release or termination of

this Deed of Trust.
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Section 6.14. Notices. All notices, requests and demands to or upon the

respective parties hereto to be effective shall be in writing and shall be deemed to have been
duly given or made when delivered as specified in the notice provisions of the Indenture.

Section 6.15 Invalidity of Certain P
provision of this Deed of Trusi is unenforceable or im
validity of any other provision and the determination
this Deed of Trust to any person or circumstance is 1uevai
enforceability or validity of such provision as it may apply t p

onst J_CtiO‘-; Capitalized Terms. Within this
construed to include any other gender,
rued to include the nlural uniess the

bt

1
Deed of Trust and not to any particular Article, Section, paragraph or provision. Words
importing persons shall include firms, assocmtxons partnerships  (including limited
partnerships), limited liability companies, joint ventures, trusts, corporations and other legal
entities, including public or governmental bodies, agencies or instrumentalities, as wel
natural persons. All mmmlwed terms used in this Deed of Trust, but not defined herein

1
1
i
n 311
possess the same meaning as they were given in the Loan Documents.

11
dail

Section 6.17. Recording. Debtor forthwith upon the execution and delivery of
this Deed of Trust and thereafter, from timu to time, will cause this Deed of Trust and any of

the other Loan Documents creating a lien or security interest or evidencing the lien hereof
upon the Mortgaged Pr“perty and each mstr"ment of further assurance to be filed, registered
or recorded in such manner and in such places as may be required by any present or future law

in order to publish IlOth of and fully to protect and perfect the lien or s
upon, and the interest of Beneficiary in, the Mortgaged Property. Debtor will pay all taxes,
filing, registration or recording fees, and all expenses incident to the preparation, execution,
acknowledgment and/or recording of the Notes, this Deed of Trust, the other Loan
nts, any note, deed of trust or mortgage supplemental hereto, any security instru
vith respect to the Mortgaged Property and any instrument of further assurance, and any
modification or amendment of the foregoing documents, and, with the exception of income,
franchise or similar taxes, all federal, state, county and municipal taxes, duties, imposts,
assessments and charges arising out of or in connection with the execution and delivery of this
Deed of Trust, any deed of trust or mortgage supplemental hereto, any security instrument
ther assurance, and any

e+

xrith rognan + ~ o
with respect to the I‘v{uﬁg"g“d Property

3
&
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o+
(@]
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modification or amendment of the foregoing documents, except where prohibited by law so to
do.

vt N tlad t6 acqiitie that Beaneficiary ic the anly

Mor Lgaged Prcpe, ty (Gtuer than uebmr} shall be entitled to assume that Beneficia Yy 18 i oniy
1 m wi Beneficiary (including without limitation accepting from or
beneuc}ary, and may deal with Be mf;mm_y {inciuaing without limitation acc pu 1g 1roin o1

Lo ac

o€ Ol tacts to lIlC
contrary or until this Deed of Trust is supplemented or amended of record to show the
existence of other secured parties.

1 d auo
relying upon full or partial releases hereof executed by Beneficiary only
i ence of other secured parties, un i : t

aniry ag ta th o3 1

Mquiry as o uc ¢Xis
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Section 6.
n

19  Reporting Compliance. Debtor agrees to comply with any and
all reporting requirements ap

plicable to the transaction evidenced by the Notes and secured by
this Deed of Trust which are set forth in any law, statute, ordmance, rule, regulation, order or
determination of any governmental authority, ..,v!udmg but not limited to The International

Investment Survey Act of 197
The Foreign Investment in Re

and further agrees upon reque:

The Agricultural Foreign Investment Disclosure Act of 1978,
al Property Tax Act of 1980 and the Tax Reform Act of 1984
st of Bencficiary to furnish Beneficiary with evidence of such
compliance.

Section 6.20 Debtor. Unless the context clearly indicates otherwise, as used

in this Deed of Trust, “Debtor” means the grantor(s) named in Section 1.1 hereof or any of
them. The obligations of Debtor hereunder (if Debtor consists of more than one person) shall
be joint and several. If any mortgagor, or any signatory who signs on behalf of any Debtor, is
a corporation, partnership, limited liability company or other legal entity, Debtor and any such
signatory, and the person or persons signing for it, represent and warrant to Beneficiary that
this instrument is executed, acknowledged and delivered by Debtor’s duly authorlzed
representatives. If Debtor is an individual, no

no
SCILALLY 2ICOLOT 1S 1 4LV 1, IO POWCT

shall terminate on Debtor’s disability.

oranted by mortoaocor herein
Y bxmxl.vu Oy morngagor ncrein

Section 6.21 Execution. This Dced of Trust may have been executed in
of whis ara tdantianl S d ST £ Tl Al e - ohall
several counterparts, all of which are id itiCal, and au Of wnicn counterparis tugcuwl Snaii

constitute one and the same instrument. The date or dates reflected in the acknowledgments
hereto indicate the date or dates of actual execution of this Deed of Trust, but such execution

i DRI T

is as of the date shown on the first page hereof, and for purposces of identification and
reference the date of this Deed of Trust shall be deemed to be the date refiected on the first
page hereof.

71277925v.1
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successors, substitutes and assigns and shall constitute covenants running with the Land. All
references in this Deed of Trust to Debtor or Benefcmry shall be deemed to include all such

heirs, devisees, representatives, successors, substitutes and assigns.

CSectinn 6 22 ndificatinn ar Toermination  Tha T aan Nacnmente mav anly
SCCUOH 0.5 HMOGIHICAUON OF 1 CrMinduoil. 14¢ L0an vOoCumceis may Oy
be modified or termiinated by a written instrument or instruments intended for that nurposc and
oC MOGILS CIMiNaiCa oy a writiCil St uiiciit OF MSUmCiits enaca 101 uidt purpose ana

1 <
executed by the Party against which enforcement of the modification or termination is
asserted. Any alleged modification or termination which is not so documented shall not be
effective as to any Party.

Section 6.24 No Partnership. The relationship between Beneficiary and
Debtor is solely that of lender and borrower. Beneficiary has no fiduciary relationship with
Debtor. Nothing contained in the Loan Documents is intended to create any partnership, joint

venture, association or special relationship between Debtor and Beneficiary or in any way
make Beneficiary a co-principal with Debtor with reference to the Mortgaged Property. Any
inferences to the contrary of any of the foregoing are hereby expressly negated.

Section 6.25 Future Advances.

u
limiied io periodic advances and re-advances on a revoiving basis which will be made from
time to time, and ail other sums from time to time owing to the Beneficiary by the Debtor
under the Loan Documents and (ii) such future or additional advances (in addition to the
principal amount under the Notes) as may be made by the Beneficiary, at its exclusive option,
to Debtor or its successors or assigns for any purpose. Notwithstanding anything to the

ntrarv {‘nﬂfﬂihpd herein. the maximum vprincinal amount which mav be secured herebv at

u..w.', QIRailCe BCICAL, WO MaXHUIN Pralipa: aillOulll WillCil inay 00 sCCUlCQ 1CICVy

any one time is Two Billion and No/One-Hundredth Dollars ($2,000,000,000.00), plus interest
and any disbursements made for the payment of taxes, levies or insurance on the Mortgaged

prnnprfv and for maintenance. repair. protection. and preservation of the Y\/fnrtnanpﬂ Pronerty.
1G IOT mainienance, repair, proecucn, andG pre vauocn the Moriga rroperty,

Wlth interest on those disbursements, plus any increase in the principal balance as the result of
noaoat “ya amortizatio or doferrad intorogt Thic Noed of Trigt ghall qocnire eniech fuitnre
11\/50[. vEe amoriizZation Ul UlLlICiiCu HILUIOOL. 1115 100U ULl 11uUdt Dllall SLLUEL oduLll 1uituiv
advances as may be made by Beneficiary, at its option and for any purpose within thirty (30)

years from the date of this Deed of Trust. All such future advances sh

his Deed of Ti’ust All such future advances shall be included within
the terms “secured indebtedness™ and “indebtedness secured hereby”, shall be secured to the
same extent as if made on the date of the execution of this Deed of Trust, and shall take
priority as to third persons without actual notice from the time this Deed of Trust is filed for

record as provided by iaw.

(b) Without the prior written r‘onsent 0 Y
may grant or withhold in its sole discretion, Debtor shall not file for record any n tlc 1 m'tmg

1ary
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the maximum principal amount that may be secured by this Deed of Trust to a sum less than
the maximum principal amount set forth in this Section.

Section 6.26 Time of Essence. Time shall be of the essence in this Deed of
Trust with respect to all of Debtor’s obligations hereunder.

Section 6.27 Applicable Law. This Deed of Trust, and its validity,
enforcement and interpretation, shall be governed by the law of the State (without
regard to any conflict of laws principles) and applicable federal law.

Section 6.28 Entire Agreemeni. The Loan Documents constitute the entire
undersianding and agreement between Debtor and Beneficiary with respect to the transactions
arising in connection with the indebtedness secured hereby and supersede all prior written or
oral understandings and agreements between Debtor and Beneficiary with respect to the
matters addressed in the Loan Documents. Debtor hereby acknowledges that, except as
incorporated in writing in the Loan Documents, there are not, and were not, and no persons are
or were authorized by Beneficiary to make, any representations, understandings, stipulations,

agreements or promises, oral or written, with respect to the matters addressed in such Loan
Documents.

TUE WRITTEN TOAN NDOCTTMENTS REPRECENT THE  TINAT

100 VWINLL LEIN LUAIN DUCUMEINTIDS REFREDSEINI 1 rINAL
AMNMDEOEEMEOENT nr}"rxxrrnﬂn TITE DA n’T‘YY_‘G A \T“ ANAAXY NINAT DI hf\\T’Fn AMIATIINY
AUNCEIVIEING DELVWEDLN 1IAOE FARLIES AN MIAY NUL DE CUNIRADIIC LB
BY EVIDENCE OF PRIOR, CONTEMPORANEOUS OR SUBSEQUENT ORAL
AMNMDITTATNTQ N TLID DADTITQ ITDTY AT NI TN/ DT TIONT MDD AT
AURNLCLOVIDINLIYS U' 111 FARKLTIED. IncRe ARE NU UNWRILIELIN URAL
ACDELEMENTS RETWELN TL0 D ADTING
AURELEVIENTIDS BRI WEEN 1HE FPAKITIEDS

Section 6.29 Headings. The headings and captions of various Sections of this
Deed of Trust are for convenience of reference only and are not to be construed as defining or

limiting, in any way, the scope or intent of the provisions hereof.

Section 6.30 Limitation on Agent’s Responsibility. No provision of this
Deed of Trust shall operate to place any obligation or liability for the control, care,

manaecement or repair of the Morteaced Property upon the Beneficiary nor shall it operate to
T shail 1t operate 1o

iandgliliCiing Ol Avyuu Ui uliC ViUl LBMEU\J LIUpPCIty upuil uic uuj;v;l\znuL] o

Property by the tenants or any other Person, or for any dangerous or defecti've condition of the
)V, POV I | WSS SU S, [N ST ISP [UPIUU . SR SRR R 7t J
Wiolgagou riopelty, Or 101 1y 1IC ugcubc 111 UcC 11d ldéﬁl 1CH¢L, UPI\UUP, ICpall U1 COIIUOIL U1 UIC
~ PR | m s b zam o DT P [ P i A e M YR PR R
Mortgaged Property resulting in loss or injury or death to any tenant, licensee, employee or

: s
stranger.  Nothing herem contained shall be construed as constituting Beneficiary a
“mortgagee in possession.”

71277925v.1
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The Additional Security Instruments further secure the Obligations o

eficiary under the Loan Documents. Upon the occurrence of a Default, Trustee or
Beneficiary may proceed under this Deed of Trust and/or the Additional Security Instruments
against any of such property and/or the Mortgaged Property in one or more parcels and in such
manner and order as Beneficiary shall elect. Debtor hereby 1rrevocably waives and releases,

clally sSiidll © COLOI NCTCh Hrevocanl T1(]

e

gaged perty a/or i P Ve oy e A onai unty nstruments

marshalled unon anv foreclosure of thic Deed of Trgt or the Additional Security Ingtruments

marsinaiita upon any roreciosure o1 s LCCG O1 1 TUSt OF tnC AGGIIONa: SCCUnty ansiruments.
Cartion Pl Thaonageo i Tav Nhligatiang CTradit and Nacnimaentary Ctamn
SOCCUoN 0.52  Lnanges in i axX, Uoigalions, Lredit anag pocumaentary Siamp.

1f 1 3 radanted Aar amended afier th o £ e N A Af Tirot which et

1l any iaw is cnacted or adopted or amenaed after the date of this Deed of Trust which deducts

the Obligations from the value of the Mortgaged Property for the purpose of taxation or which
imposes a tax, either directly or indirectly, on the Obligations or the Beneficiary’s interest in
the Mortgaged Property, Debtor will pay the tax, with interest and penalties thereon, if any.

0 efe ury then Bene v » 1 by written n .
not less than one hundred twenty (120) days to declare the Obligations immediately
due and payable.

=

1 Authority against the Mortgaged
deduction shall otherwise be made or claimed from the assessed value of the
Mortgaged Property, or any part thereof, for real estate tax purposes by reason of this
Deed of Trust or the Obligations. If such claim, credit or deduction shall be required
by law, Beneficiary shall have the option, by written notice of not less than one
hundred twenty (120) days, to declare the Obligations immediately due and payable.

thereon, if any.
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Section 6.33  Splitting of Deed of Trust. This Deed of Trust and the Notes

afinAd ~l 3N £
shad, at any time untu uxe oamu shall be Luuy l_}ald and Saubucu, at the bOlL clection of

AAAAAA N b —

nicn bl‘dll COVEr dll or pUI llUIl Ol LIIC 1v1ortgagcu I’IODCI[Y to UC more par muy‘

Y

1

described therein. To that end, Debtor, upon written request of Beneficiary, sha '1 execute,
acknowledge and deliver, or cause to be executed, acknowledged and delivered by the then
owner of the Mortgaged Property, to Beneficiary and/or its designee or designees substitute
notes and security instruments in such principal amounts, aggregating not more than the then
unpaid principal amount of this Deed of Trust, and containing terms, provisions and clauses

similar to those contained herein and in the Notes, and such other documents and instruments
as may be reguired hv R““”r“mr}’

aay DC Icqu LSCNCIICIA]

Section 6.34 Replacement Documents. Upon receipt of an affidavit of an
officer of Beneficiary as to the loss, theft, destruction or mutilation of any of the Notes or any
other Loan Document which is not of public record, and, in the case of any such mutilation,
upou surrender and cancellation of such Note(s) or other Loan Document, Debtor will issue, in
lieu thereof, a replacement Note or other Loan Document, dated the date of such lost, stolen,
destroyed or mutilated Note or other Loan Document in the same principal amount thereof and
otherwise of like tenor.

with respect to matters for which this Deed of Trust or the other Loan Documents s

Qii s AAWiiC D i A%
oL P J

and expressly provide for the giving of notice by Beneficiary to Debtor and except with

respect to matters for which Beneficiary is required by applicable law to give notice, and

Debtor hercby expressly waives the right to receive any notice from Beneficiary with respect
] ot

p
to any matter for which thi specifically and expressly provide for the
re y

Qands~n L VL A § VSRR A o F PP TP Yol SR P R J R P
OCCUON 0.50  Wwalver of dStatule 0of Lunitauons. To the extent pCIIIlllLCU oy
applicable law, Debtor hereby expressly waives and releases to the fullest extent permitted by
law, the pleading of any statute of limitations as a defense to payment and performance of its

Obligations.

Section 6.37 Use of Premises. The Mortgaged Property in not used
principally for agricultural purposes.

QPPhr\n A QQ eoar ;ﬂﬂ t oanetTiciary If 1Q ]’\PfP]’\‘I 2ACKNOW F‘f‘ﬁpf‘ ﬂﬂf‘
Section 6.38 Regarding the Beneficiary. It is hereby acknowledged and
agreed that the Beneficiary has accepted this Deed of Trust solely in its capacity as Indenture
Trmigteae nniraiant to the Indantiieo Thoe Bonaficiary chall ha antitlad ta all ~f tho waghta
A IUSILVL pulsualit W ulv huthiniui e 111V Duliciivialy oslidli vu AUUCU U dil Ul uiv Higlily,
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Concerning the Trustee

Section 7.1  No Required Action. Trustee shall not be required to take any

nnnnn F P | W

action toward the execution and enforcement of the trust hereby created or to institute, appear

in, or defend any action, suit, or other proceeding in connection therewith where, in Trustee's
opinion, such action would be likely to involve Trustee in expense or liauilit“, unless
requested so to do by a written instrument signed by Beneficiary and, if Trustce so requests

Q..
o
=
=

unless Trustee is tendered security and indemnity satisfactory to Trustee against any an
cost, expense, and liability arising therefrom. Trustee shall not be responsible for the
execution, acknowledgment, or validity of the Loan Documents, or for the proper

authorization thereof, or for the sufficiency of the lien and security interest purported to be

created hereby, and Trustee makes no representation in respect thereof or in respect of the
rights, remedies, and recourses of Beneficiary.

Section 7.2 Certain Rights. With the approval of Beneficiary, Trustee shail
have the right to take any and all of the following actions: (i) to select, employ, and advise
with counsel (who may be, but need not be, counsel for Bene hmm’v\ unon anv matters arisino

LI clal wpoid ally IR1alllls allsiilg

hereunder, including the preparation, execution, and interpretation_of the Loan Documents,
and shall be fully protected in relying as to legal matters on the advice of counsel, (ii) to

execute any of the trusts and powers hereof and to perform any duty hereunder either directly

oh hi
or thr\')'dgu his

P

tormeys, Ull) to select and CleOV, in and about the execution of his
€ accountants, englneers and other exnertsA agents and atmmeVQ-m-

SR

fact, either corporate or individual, not regularlv in the emnlnv of Lrustee, and Trus
not be answerable for any act, default,

engmeer or other expert, agent or t.orney-i..-;act na
error of judgment or act done by Trustee in good faith, or be otherwise responsible or
+ £~

accountable under any circumstance wuatsuevel, except for Trustee's gross negligence or bad

.

ST

faith, and (iv) any and all other lawful action as Beneficiary may instruct Trustee to take to
protect or enforce Beneficiary’s rights hereunder. Trustee shall not be personally liable in

case of entry by Trustee, or anyone entering by virtue of the powers herein granted to Trustee,
upon the Mortgaged Property for debts contracted for or liability or damages incurred in the
management or operation of the Mortgaged Property. Trustee shall have the right to rely on
any instrument, document, or signature authorizing or supporting any action taken or proposed
to be taken by Trustee hereunder, believed by Trustee in good faith to be genuine. Trustee

shall be entitled to reimbursement for expenses incurred by Trustee in the performance of

[\
o0
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duties hereunder and to reasonable compensatlon for such of Trustee's services

" time P nac sbo .
btor will, from time to time, pay ine

aue t

S SRy ’T‘«.‘A tan Fnse o d oo - 1 11
11usiee 10r, and save Trustee harmless dgdlnS[ any and all
S

e incurred by Trustee in the performance of Trustee'

eompensation
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Section 7.3 Retention of Money. All moneys received by Trustee shall,

until used or applied as herein provided, be held in trust for the purposes for which they were

received, but need not be segregated in any manner from any other moneys (except to the
g y y ys ( P

extent required by applicable law) and Trustee shall be under no liability for interest on any
moneys received by Trustee hereunder.

Sectton 7.4 Successor Trustees. Trustee may resign by the giving of notice

f i 1 i Toiary mrcton chall dic cociom o

of such resignation in writing or verbally to Beneficiary. If Trustee shall die, resign, or
M M +1

ed from acting in the exccution of this trust, or if, for any reason,
Beneﬁ01ary shall prefer to app oint a substitute Trustee or multiple substitute Trustees, or
1

successive substitute Trustee successive multiple substitute Trustees, to act instead of the
aforenamed Trustee, Benenciary shall have full power to appoint a substitute Trustee (or, if

preferred, multiple substitute Trustees) in succession wuor § u
substitute Trustees are appointed, each of such multiple substitute Trustees shall succeed) to
all the estates, rights, powers, and duties of the aforenamed Trustee. Such appointment may
be executed by any authorized agent of Beneficiary, and if such Beneficiary be a corporation
and such appointment be executed in its behalf by any officer of such corporation, such
appointment shall be conclusively presumed to be executed with authority and shall be valid
and sufficient without proof of any action by the board of directors or any superior officer of
the corporation. Debtor hereby ratifies and confirms any and all acts which the aforenamed

'e anecaqant ar elirrecente 11 thic fii P T . — e
Trustee, or Trustee's successor or successors in this trust, shall do lawfully by virtue hereof. If

B’

multiple substitute Trustees are appointed, each of such multiple substitute Trustees shall be
empowered and authorized to act alone without the necessnv of the 101nder of the other
multiple substitute Trustees, whenever any action or undertaking of such substitute Trustees is

requested or required under or pursuant to this Deed of Trust or applicable law.

Section 7.5  Perfection of Appointment. Should a: d ed, conveyance or
instrument of any nature be required from Debtor by any Trustee or su itute Trustee {0 more
fully and certarﬂy vest in and confirm to the Trustee or substitute Trustee such estates, rights,
powers, and duties, then, upon request by the Trustee or substitute Trustee, any and all such
deeds, conveyances and instruments shall be made, executed, acknowledged, and delivered
and shall be caused to be recorded and/or filed by Debtor

Section 7.6 Succession Instruments. Any substitute Trustee appointed
pursuant to any of the provisions hereof shall, without any further act, deed, or conveyance,

29
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become vested with all the estates, properties, rights, powers, and trusts of its or his
predecessor in the rights hereunder with like effect as if originally named as Trustee herein;
but nevertheless, upon the written request of Beneficiary or of the substitute Trustee, the

i Farr tn anieh anihotifiita
Trustee ceasing te act shall execute and deliver any instrument transferring to such substitutc

trusts herein expressed, all the estates, propertres rights, powers and trusts

1r\n to act and ghall 4 trancfar and dalivae asas

of the Truste ing to act, and shall duly assign, transfer and deliver any of the pro operty

Ui uil 1 TuSo

t=}
Trustee, upon the
an (‘

and moneys held by such Trustee to the substitute Trustee so appointed in the Trustee's place.

Section 7. 7 No ReDresentation bV Trustee or Beneﬁciarv By acceming or

certificate, balance sheet, statement of profit ;md |ch o

3
o 0
. ‘}
(4]
-

atmramal or insurance nnh('v neither Tm_q ee nor Re

, rance policy, neither Tru ! n ry shall be deem av
warranted, con Asented to, or a-;r.nnmed the su ey, legality, ef ectrveness, or lcgal effect of

the same, or d such acceptance or approval
thereot shall not be or constltute any Warranty or afﬁrmatlon with respect thereto by Trustee or
Beneficiary.

Local Law Provisions

Section 8.1  Loan Documents. This Deed of Trust is subject to all of the
terms, covenants and conditions of the Loan Documents, which Loan Documents and all of
the terms, covenants and conditions thereof are by this reference incorporated herein and made
a part hereof with the same force and effect as if set forth at lenoth herein. The proceeds of

AL RHL SallllL 200 AllQ L1001 a5 11 5CL 10HUY al 1CIigil NCICin., PAULITUS U

the loan secured hereby are to be advanced by Beneficiary to Debtor in accordance with the
nrnvmmnq of the Loan Documents Debtor shall ghserve and vperform all of the terms

isions of the Loan Documents. btor shall observe and perform all of the terms,
covenants and conditions of the Loan Documents on Debtor s part to be observed or
performed. The Loan Documents ¢
advances shall be made to Debtor, repaymen

¢
w
o
=
e

all or portions of the credit facili 3
made by Debtor and re-advances may be made by Beneficiary to Debtor, all pursuant to the
terms set forth in the Loan Documents. It is intended that the portion of the indebtedness to be
secured by this Deed of Trust shall constitute the portions of the credit facility advanced to
Debtor under the Loan Documents which are not repaid or readvanced, so that only those
portions of the credit facility advanced that remain outstanding and for as long as such sums
shall remain outstanding, shall be secured by this Deed of Trust. The indebtedness secured by

this Deed of Trust shall therefore be the last dollars repaid by Debtor under the Loan
Documents.

[9%)
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11

ebt secured hereby matures thirty (30) years from

v

Section 8.2  Maturity Date. The
the date hereof.

(93]
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pursuant 10 proper autnority or s gOveriung 0dy nas qaury CXCCuicd, aCknowitugod ald
delivered this instrument as of the day and year first written on page 1 hereof.

B MELTEL LLC f/k/a T10 MELTEL LLC

(successor by merger to T14 MelTel LLC f/k/a T14

Unison Site Management LLC), a Delaware limited
li ah1]1‘rv company

““““““ LORLpEY

Dy l ’ (J N
DY __v e/ (% Vi V2 2. AN
Nnnde Tdola Oboler

Namg: Jos hua Oboler

The address of Debtor is:

B MelTel L1.C
4 Greenwich Office Park
First Floor

DEUTSCHE BANK TRUST COMPANY AMERICA

a New York banking corporation, as Indenture Trustee for the

benefit of the Noteholders under the Second Amended and Restated Indenture, dated as of even
date herewith :

c/o Deutsche Bank National Trust Company Americas
100 Plaza One

Jersey City, New Jersey 07311

Attn: Trust & Securities Services — Louis Bodi

(98]
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n_ Aent LO 2019, before me, the undersigned officer, personally appeared Joshua
Oboler, personally known and acknowledged himself to me (or proved on the basis of
satisfactory evidence) to be the Authorized Signatory of B MELTEL LLC f/k/a T10 MELTEL
LLC (successor by merger to Ti4 MeiTel LLC {/k/a T14 Unison Site Managemeni LLC), a
Delaware limited liability company (the “Company™), and that as such officer, being duly sworn,
and being authorized to do so pursuant to its bylaws or a resolution of its board of directors,
executed, subscribed, acknowledged and attested the due execution of the foregoing instrument
for the purposes contained therein, by signing the name of the Company by himself in his
authorized capacity as such officer as his free and voluntary act and deed and the free and
voluntary act and deed of the Company.
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' this instrument was executed in or Yo
the following is the prescribed New York statutory form of acknowledgement and is

supplemental to the foregoing acknowledgement.

ffects real property outside New York,

on APA\ (0 2019 b

MY 9 &VUR

said state, personally appeared Joshua Oboler, the Authorued Signatory f B MELTEL LL

f/k/a T10 MELTEL LLC (successor by merger to T14 MelTel LLC f/k/a T14 Unison Site
Management LLC), a Delaware limited liability company, personally known to me or proved to
me on the basis of satisfactory evidence to be the individual whose name is subscribed to the

ciaoned a No tar y Public in and for
S1gnCa, a NOt Uoiic O

ofn o
TiIVIU 1110, atia 1vl

within instrument and acknowledged to me that he executed the same in his authorized capacity,
and that by his sign"fure on the instrument the individual or the entity upon behalf of which the

individual acted, executed the instrument.

J - . COURTNE E
Signature: Cem D ”"V‘A-‘O Notary Pubiic - &Zegﬁe'\v!v’Yor'k
M 1Missi

Expi rec" No. 01DA6329143
I Qualified in New York County

mmission Exrien

ommission Cxpires August 17, 20( ﬁ'

My Com:
Commission Number:

33

T1277925v.1
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Prior Site No.: 425445
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et and ﬂ%lﬁmﬁcﬂi Agreement dated as of Asgust 22, 2014, by and

sbaker, and a3 Tom K. Studebaker, as his separate property, ag Site
s 2% gramtes, recorded on August 28, 2014, in under Audiior's No.
nty, State of Washington, encummbediag all or part of the following
deseribed res! prn;;my,
PARCEL *A";

Apercel of land out of The Burlington Northern and Sants Fe Raftway Company's iformerty Great
Nonhum Raitway Campam/) 300 foot wide Station Ground property at Burlington, Washington; hr-u;
TORLigUEDUS 10 and Easterly of Block 134, "FIRST ADDITION TO BUBLINGTON, SKAGITCO., WASH,",
perplat recorded B Volume 3 of Plots, Page 11, records of Skagit County, Washington, situste i the
Northwest i of Section 5, Yownship 38 North, Range 4 Fast, W, M., Skagt County, Washington,
described as Tojlows, 1o-wit;

Beginning at 3 point on the Easterly line of Lot 1, Blogk 134, ~m57 ADDITION TO BURLINGTON,
SKAGI! €O, WASH.", distant 129.0 feet Southerly of the Northeast comer of said Lot 1, as measgred
along the Easterly line of said Lot 1, said pofnt being the most Soiutherly corner of that certaln parest
of tnd described in Bargain and Ssle Deed from Burlington Horthern Railroad Company ts TF Land
Losnpany. Inc. fled for recosd October 31, 1998, 25 Bocuinent No, 5510310111 i and fo 7 saik County:
thence South 08723 East {assuming the North fine of sald Section § being an East-Waest ine) sfong th
Lasterly line of said Biock 134, akso being the Westerly houndary of said 3100 foot wide Station Geo
preperty, a distance of 310 feet, more 0r ss, 10 2 paint 175.0 feet distant Nonhmerhr of the
Southeast corner of Lot 3, eaid Blogk 134 3¢ measured sfomg the Eastery line of said Block;
| §
k

fieiie Horth 81737 Fast, at right angles 1o thelast deseribed covese, 1480 feety |

hence North 0823 Waess, paratiel with said Westerly Doundary of said 300 foot wite Statlon Geound
property, 2 distance of 339 feet, mote or less, to the Sputherly fine of sald TF Land Company, inc,
property;

thince Seuthwesterty along ssid Southerly line 142,5 feey;

thence Soatheasterly paraliel with the Cesterly line of said Biotk 134 and Hong said Southerly fine,
230 leet;

thenie Sovthwosiery st ot right angies to the last described course snd slong wusid 5 Southery ne, 5 50
Fest 1o the true polnt of beginning,

Skuste in the City of Burlington, County of Skagit, State of Washingron,

PARCEL “B™
Lots 1 and 2, Block 134, “FIRST ADDITION TO BURLINGTON, SKAGIT CO.. WASH.” . 83 per plat recorded
In Volume 3 of Pats, Page 11, records of Skagit Counity, ‘ﬁmh%ﬁiﬁﬁﬁ.

ALS0, tots 1.2, 3, 4, 5, 6. 7 and the North 20 feet of Lot 8, Block 7, “KNUTZEN'S ADDITION TO ¥HE

TOAYN OF BUBLINGTON®, a5 per pist recorded in voNime 3 of Plats, Page B0, records of Skagit County,
Washington,

W
W
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TOGETHER WITH the North 4 of an "Unnamed East-West Street® in Blodk 7 of said Plat, slso destribed
# the Horth 15 feet of the South 30 feet of Lot 8, Block 7 of said Plat.

ALS0O TOGETHER WITH the North 385 feat of vacated alley, sald slley ako referrad to a5 5 Horth-South
unnamed 30 foot wide street,

ALS0 TOGETHER WITH the East 15 feet of sald Nosth-South unnamed Street abutting on Lot 9, and
abuttteig on the South 15 feet of Lot 3, Bleck 7 of said Plat, a¢ vacated per Burlington City Ordinante

Mo, 573 and 410, doted Mav D3 1068 ond Anell 08 1048 and furnbior rusondad undoy Aaditnr's File

Mos, 57 dlated May 03, 1966 and April 05, 1944, and further recorded under Auditor's File
Nos, 755936 and 755837, respectively,

PARCEL "3" continued;

EXCEPT from all of the above, the following described properry:

Yhat portion of Lot 2, Block 134, "FIRST ADDITION TO BURLINGTON, SKAGIT CO., WASH.”, ¥s pes plat
recorded in Voiume 2 of Piats, Page 11, records of Skagit County, Washington, angd also that portiop of

Tawe S5 TRE bt it 4

the yacated street along the West fine of s3id Lot 2, more particutariy described as follows;

Begineing 3t the Scuthwest comer of said Lot 23
thence South £8°26'05™ East shong the South Hne of sald Lot 2, a distance of 184,12 feel o the
7T PURRETINN PRI [ Gy [ | SRR ST T SHP | (— e P Rio

¥y ESETIY Tigns of WOy s O the Bur HRgLLn Northern ﬂﬂﬂl'ﬁﬂm

thence North 6753247 West slong sald right of way Hne, a distance of 53.04 Teet
North 88°20'18" West, s distance of 175.85 fest to the Fast Sne of seid vacated sirest;
[ 5]

>
i34
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I3 PR e ol g LU R Y R & ALk e o2 ol Y ES MR l..._.s Y . -_....u._ix._- N BT TS e Y TP v

IR TIREI SPIR b P YR AN, B M S OF 1IART IR 30 IAT CenieTine £F 580 ¥alales MR,

trhhsay -dn Eamust b l'ﬂw‘m'ﬂi Al et wfonamin o mlod b el m ol amd B SO fnaak fox o= osce b paed b b e

SORNRLS HOWN A Y SR S0 CENUETHAT, & GBlandt O 58,59 (EEL 10 & PRt W 007
L ) 3 - . -

North West from the point of beginning

thence Lotk ﬂﬂ'ﬁi‘ﬂﬁ’* f“ m rlernnra md 35 A Paak b tha punink sf hawinaing

AARAAT SRR e Vo Ra T LPEALMIER T T B TN WU RIIA RPWARES U3 ARSI PEERTR

Siuate In the Clty of Burlington, County of Skaelr, Stats of Waehinatan,

Tax Parcel Mos. #7736, P72738, PT2187



