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CROSS-DEFAULT AND CROSS-COLLATERALIZATION AGREEMENT

GRANTORS:

GRANTEE:

LEGAL DESCRIPTION (abbreviated):

ASSESSOR’S TAX PARCEL
OR OTHER ACCOUNT NO.:

MCAR OF WASHINGTON, LLC, a Washington
limited liability company

JACK CARROLL’S LINCOLN MERCURY, INC,, a
Delaware corporation

HYUNDAI CAPITAL AMERICA

SECTION 6, TOWNSHIP 34 NORTH, RANGE 4 EAST,
WM., PTN. SE % (AKA LOTS 1 & 2, SKAGIT
CROSSINGS BSP BURL BSP-1-07 AND LOTS 1 AND
3, FISHER COMMERCIAT PARK DIV. NO. 1)

Full legal on Exhibit A page 8

P23832, 8074-000-001-0000, P127091, 2074-000-002-
0000, P82932, 4462-000-001-0002, P82934, 4462-000-
003-0000

CROSS-DEFAULT AND CROSS-COLLATERALIZATION AGREEMENT

THIS CROSS-DEFAULT AND CROSS-COLLATERALIZATION AGREEMENT,
dated as of December 29, 2021 (this “Agreement™) is entered into by and among MCAR OF
WASHINGTON, LLC, a Washington limited liability company (the “Borrower™), JACK CARROLL’S
LINCOLN MERCURY, INC., a Delaware corporation (the “Dealer”), and HYUNDAI CAPITAL

AMERICA, a California corporation (“HCA™).

WHEREAS, HCA has required as a condition to making loans to Borrower that Obligors
(as defined below} enter into this Agreement with HICA.
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NOW, THEREFORE, for good and valuable consideration, the receipt and snfficiency of
which are hereby acknowledged, the parties hereto agree as follows:

1. Definitions.

a. “Collateral” shall mean, coliectively, all "Collateral,”” *“Personal
Property,” and “Property” as each such term is defined in any Loan Document, incleding without imitation
the Borrower’s real property legally described as Exhibit A, attached hereto and incarporated herein by
reference.

b. “Obligors” shall mean, collectively, Borrower and Dealer.
c. “Loan Documents™ shall mean, collectively:
i. That certain Inventory Loan and Security Agreement dated as of

January 13, 2017, between Dealer and HCA, as amended, restated, supplemented, replaced, or otherwise
modified from time to time (the “ILSA™);

ii, That certain Loan and Security Agreement dated as of April 2,
2020, between Dealer and HCA, as amended, restated, supplemented, replaced, or otherwise modified from
time to time;

iii. That certain Loan Agreement of even date hereith between
Borrower and HCA, as amended, restated, supplemented, replaced, or otherwise modified from time to time
the (the “Loan Agreement™), together with each other “Loan Document” (as such term is defined in the
Loan Agreement), each as amended, restated, supplemented, replaced, or otherwise modified from time to
time; and

iv. Any and all other loan documents or agrecments, as amended,
restated, supplemented, replaced, or otherwise modified from time to time, which evidence any loans, dehis,
obligations, and/or liabilities, plus interest thereon, of Borrower or Dealer to HCA, whether now existing
or hereafter arising, whether due or not due, direct or indirect, absolute or contingent, liquidated or
unliquidated.

d. “QObligations™ shall mean, collectively, all obligations of Obligors to HCA
under the Loan Diocumenis.

2. Cross-Default. The following shall constitute an “Event of Default” under and as
defined in each and every Loan Document:

a, Any default or breach by any Obligor under any of the Loan Documents;

b. The failure of Dealer to maintain in good standing any franchise, license,
permit, dealer sales and service agreement, or other agreement necessary for the proper and/or full operation
of Dealer’s business, or the termination of Dealer’s dealer sales and service agreement with Hyundai Motor
America or Genesis Motor America LLC, whether voluntarily or involuntarily; or

c. If Dealer obtains floor plan financing from any lender other than HCA.
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3 Cross-Collateralization. Any and all Collateral shall secure any and all
Obligations. Each Obligor hereby grants to HCA a lien on and security interest in such Obligor’s Collateral
to secure the Obligations.

4, Effect on Other Agreements and Security Interests Previously Granted, This
Agreement amends, augments, and supplements {but does not substitute for) each of the Loan Documents
and each of the other agreements evidencing the Obligations and shall not otherwise limit or affect the
rights and remedies of HCA under any such agreements.

5. Govemning Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Washington, without reference to conflict of laws principles.

6. Miscellaneous. All of HCA’'s rights and remedies are cummlative and those
granted hereunder are in addition to any rights and remedies available to HCA under law. Ifany provision
of this Agreement or the application thereof to any person or circumstance shall to any extent be invalid or
unenforceable, the remainder of this Agreement or the application of such provision to persons or
circumstances other than those as o which it is held invalid or unenfarceable shall not be affected thereby
and each provision of this Agreement shall be valid and enforceable o the full extent permitted by law.
The failure or forbearance of HCA to exercise any right hereunder or otherwise granted to it by law or
another agreement shall not affect the obligations of any Obligor herennder and shall not constitute a waiver
of such right. This Agreement contains the entire agreement between the parties and no provision hereof
may be waived, modified, or altered except by a writing executed by the Obligors and HCA. The provisions
of this Agreement bind and inure to the benefit of the heirs, administrators, successors, and assigns of HCA
and each Obligor. This Agreement may be executed in any number of counterparts, each of which shall be
deemed to be an original and all of such counterparts shall constitute one agreement. HCA may pursue any
one or more of its rights and remedies concurrently or successively, it being the intent hereof that none of
such rights and remedies shall be to the exclusion of any others.

7. Notices. Any notice, demand, request, or other communication which any party
hereto may be required or may desire to give hereunder shall be in writing and shall be deemed to have
been properly given (a) if delivered, when delivered; (b} if mailed by United Stated Certified Mail (Postage
prepaid, return receipt requested), three (3) Business Days after mailing; or {c) if by Federal Express or
ather reliable governight courier service, on the next Business Day after delivered to such courier service as
set forth below:

If to Obligors: MCAR of Washington, LLC
Jack Carroll’s Lincoln Mercury, Inc.
£313 Goldenrod Road
Burlington, WA 98233
Aitn: Michaej B. Carroll

With a copy to: Edward P. Weigelt, Ir,
Attorney at Law
9222 36tk Avenue, SE
Everett, WA 98208

Ifto HCA: Hyundai Capital America
3161 Michelson Drive, Suite 1900
Irvine, CA 92612
Attn; Vice President, Commercial & Mobility Business
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With a copy to: Hyundai Capital America
3161 Michelson Drive, Suite 1900
Irvine, CA 92612
Atin: Vice President, Executive General Coungel

With a copy to: Farleigh Wada Witt
121 5, W. Morrison Strest, Suite 600
Portland, OR 97204
Attn: Marisol R. McAllister

or ai such other address as the party to be served with notice may furnish in writing to the party seeking or
desiring to serve notice as a place for the service of netice. Any notice or demand delivered to the persoen
or entity named above to accept notices and demands for such party shall constitute notice or demand duly
delivered to such party, even if delivery is refused. “Business Day” shall mean any day other than a
Saturday, Sunday, or any day that banking institutions in the city in which the principal office of HCA is
located are closed.

8. HCA’s Right io Assign. HCA may assign, negotiate, pledge, or otherwise
hypothecate this Agreement or any of its rights and security hereunder to any Person and, in case of such
assignment, each Obliger will accord full recognition thereto and agree that all rights and remedies of HCA
in connection with the interest so assigned shall be enforceable against each Obligor by such Person with
the same force and effect and to the same extent as the same would have been enforceable by HCA but for
such assignment. As wsed herein, “Person” shall mean an individual, a corporation, a limited liability
company, an association, a joint stock company, a business trust, a partnership, a joint venhure, an
unincorporated organization, or any other entity or organization, incliding a government or political
subdivision or an agency or instrumentality thereof.

9 WAIVER OF TRIAL BY JURY. EACH OF HCA AND OBLIGORS
HEREBY WAIVES TRIAL BY JURY IN ANY ACTION OR PROCEEDING BROUGHT BY HCA,
IN ANY COUNTERCLAIM ASSERTED BY HCA AGAINST ANY OBLIGOR OR IN ANY
MANNER CONNECTED WITH THIS AGREEMENT OR ANY OBLIGATION.

10 Costs and Fees. In the event that any action or proceeding is commenced by HCA
to enforce the terms and provisions of this Agreement, HCA shall receive from the Obligors all of its costs
and expenses incurred in connection with such action or proceeding incheding its reasonable attorneys® fees
and court costs.

[Signature pages follow]
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Signature Page to Cross-Default and Cross-Collateralization Agreement

TN WETNESS WHEREOQF, the undersigned have executed this Agreement as of the date
and vear first written abeove.

DEALER: COLN MERCURY, INC.,

Michael B, Carroll, President

STATE OF WASHINGTON )
) 88,

County of SKaa )

I certify I know or have satisfactory evidence, that Michael B. Carroll, personally appeared
before me this date- JAnutarYy 4, A 43 and known to me to be an officer of the Dealer, Jack
Carroill's Lincoln Mercury, Inc. and said person acknowledged that he signed this instrurnent and
acknowledged it to be the free and voluntary act and for the uses and purposes mentioned in the
instrument.

In Witness whereof I have hereunto set, my hand and affixed my official seal,

oty
SN LOMs, e, M’f-,mqm(m

“‘.“-a-...' 4
iy Rotary Publiofor Washington
3 f N 4“3"- S Residingat: “ Srdcl, 4
Eat PS;U z My Commission Expires: ~ [ 04 [ 4843,
3 C ;.5 Uy
%'7%\\%‘& §5
“ o;@-".{‘.!:"-'-'g NS
L) \ ‘\

SIGNATURE PAGES TO CROSS-DEFAULT AND CROSS-COLLATERALIZATION AGREEMENT
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Signature Page to Cross-Default and Cross-Collateralization Agreement

IN WITNESS WHEREQF, the undersigned have executed this Agreement as of the date
and year first written above.

BORROWER: MCAR OF WASHINGTON, LLC,
a Washington limi# ility co

CRael B. Carroll, Member Manager

STATE OF WASHINGTON )
} ss.

Comnty of gK @ ';1‘-"’- )

1 certify I know or have satisfactory evidence, that Michael B. Carroll, personally appeared
before me this date ) flivicas i H 44¢4d |, and known to me to be the sole Member Manager of

the Borrower, MCAR of Washington, LLC and said person acknowledged that he signed this
instrument and acknowledged it to be the free and voluntary act and for the uses and purposes
mentioned in the instrument.

In Witness whereof I have hereunto set my hand and affixed my official seal.

\““‘S‘gm_’"’" ¥ lim 'f\ i dalin
> 0“} . £y %, Notary Publiq for Washington
2 Residing at: = Sl diely .
z My Commission Expires:___ 5/ #/ A€ 3
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Signature Page to Cross-Default and Cross-Collateralization Agreement

HCA: HYUNDAI CAPITAL AMERICA,
a California corporation

By: .

Name:" Scott Smith
Title: Director, Commercial Credit

STATE OF ( Aﬂg@g@: )
) ss.

County of &bb )

The foregoing instrument was acknowledged before me this £3 day of
, 2021, by Scott Smith, Director of Commercial Credit of Hyundai Capital America,

a California corporatmn on behalf of such co%

“Name: Stema D met/
Title; Notry fibl,
My Commission Expires: > .";;L? / 203 S

otary Public
Srgema D. Patel
ooty O |
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EXHIBIT A

Legal Description

Real property in the County of Skagit, State of Washington. described as follows:
PARCEL "A™:

LOTS 1 AND 2 OF SKAGIT CROSSINGS BINDING SITE PLAN BURL BSP 1-07. AS APPROVED
JANUARY 31, 2008 AND RECORDED FEBRUARY 1, 2008, UNDER AUDITOR'S FILE NO.,
200802010073, RECORDS OF SKAGIT COUNTY, WASHINGTON; BEING A PORTION OF THE
SOUTHEAST % OF SECTION 6, TOWNSHIP 34 NORTH, RANGE 4 EAST, W.M.

PARCEL "B";

LOTS | AND 3, "FISHER COMMERCIAL PARK DIV. NO. 1", ACCORDING TO THE PLAT
THEREQF RECORDED IN VOLUME 13 OF PLATS, PAGES 82 AND 83, RECORDS OF SKAGIT
COUNTY, WASHINGTON.

EXHIBIT A TO CROSS-DEFAULT AND CROSS-COLLATERALIZATION AGREEMENT
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