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DEED OF TRUST, ASSIGNMENT OF RENTS AND LEASES,
SECURITY AGREEMENT AND FIXTURE FILING
(Security for Construction Loan)

THIS DEED OF TRUST, ASSIGNMENT OF RENTS AND LEASES, SECURITY
AGREEMENT AND FIXTURE FILING (*Dead of Trust™) is made and entered into as of
November 4, 2022, by Grantor, AFFINITY AT BURLINGTON, LLC, a Washmgton limited
liability company (“Grantor™), whose mailing address is ¢‘o Inland Group, 120 W. Cataldo
Avenue, Spokane, WA 99201. The Trustee is CHICAGO TITLE COMPANY OF
WASHINGTON, whose mailing address is 701 5th Avenue, #2700, Seaitle, WA 98104, The
Beneficiary is UMPQUA BANK, an Oregon state-chartered bank (“Beneficiary™), whose
mailing address is Commercial Real Estate Division, P.O. Box 1580, Roseburg, Oregon
97470.

For purposes of Article 9 of the Uniforn Commercial Code (RCW 62A.9A), this
Deed of Trust constitutes a Security Agreement with Grantor being the Debtor and
Beuneficiary being the Secured Party. This Deed of Trust also constitules a Fmancing
Statement filed as a fixture filing in the Official Records of the County i which the Property
is located wnder the Uniform Comunercial Code as adopted in the state of Washington with
respect to any and all fixtures meluded withiv the term “Property” as used herein and with
respect to any goods or other personal property that may now or hereafier become such
fixtures. The mailing address of the Grantor and the address of the Beneficiary from which
information may be obtained are set forth on the first page of this Deed of Trust.

FOR GOOD AND VALUABLE CONSIDERATION, including the indebtedness
herein recited and the trust herein created, the receipt of which is hereby acknowledged,
Grantor hereby imevocably grants, bargains, sells, transfers, conveys and assigns to Trustee,
as trustee, IN TRUST, WITH POWER OF SALE AND RIGHT OF ENTRY AND
POSSESSION, for the benefit aud security of Beneficiary, under and subject to the terms and
conditions hereinafter set Forth, the following praperty, nghts, interests and estates now
owned, or hereafter acquired by Grantor {collectively, the “Property™):

(a)  The real property described on Exhibit A, all rights to the alleys, streets and
roads adjoining or abutting the real property, all easements, access, air and development
rights, minerals and oil, gas and other hydrocarbon substances, water, water tights and water
stock, water perniits, water shares, well rights related to the real property described on
Exhubit A, and all other rights, hereditaments, privileges and appurtenances now or hereafler
belonging or in any way appertaining to such real property (“Land™).

® All buildings, iuprovements and tenements now or hereafter located on the
Land (“Improverments™), including, without linntation, all fixfures, articles and accessions of
property attached to, or used or adapted for use in the ownership, development, operation or

DEED OF TRUST PAGEL
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maintenance of the Land and Improvements (whether such items are leased, owned or subject
to any title-retawing or security instrument); all beating, cooling, air-condstioning,
ventilating, refrigerating, plumbing, generating, power, lighting, laundry, mainienance,
incinerating, lifting, cleantng, fire prevention and extinguishing, security and access coutrol,
cooking, gas, electric and conununication fixtures, equipment and apparatus; all engines,
mctors, conduits, pipes, pumps, tanks, ducts, compressors, boilers, water heaters and
furmaces; all ranges, stoves, disposals, refrigerators and other appliances; all escalators and
elevators, baths, sinks, all cabinets, partitions, mantels, built-in mirrors, window shades,
blinds, screens, awnings, storm doors, windows and sash; all carpeting, underpadding, floor
covenng, paneling, and draperies, all furmishings of public spaces, halls and lobbies: and all
shrubbery and plants. All such items shall be deemed part of the Land and not severable
wholly or in part wathout material ijury to the freehold.

{c) All of the present and future rents, revenues, issues, accounts, deposit
acconnts, general intangibles, investment property, wstnuuents, money, cash equivalents,
profits and income of the Land and Improvements, all rights to receive rental assistance
payments and rent subsidies with respect 1o the occupancy or use of all or any part of the
Land and Iinprovements, and all present and future leases and other agreements for the
occupancy or use of all or any part of the Land and Improvements, including, without
limitation, all cash or secwnity deposits, advance rentals and deposits or payments of similar
nature, and all guarantees of tenants’ or accupants’ performance under such leases and
agreements,

(d) All of Grantor's assets. including, without limitation, tangible and intangible
personal property now or hereafier used or acquired in connection with or in any way arising
out of or related to the ownership, development, operation or maintenance of the Land and
Improvements, including, without limitation, all fumiture, furnishings, equipment, supphies,
inventory and other goods, wherever located, whether in the possession of Grautor,
warehousemen, bailee or any other person; all site plans, plats, architectural plans,
specifications, work drawings, surveys engineering reporis, test borings, market surveys, and
other similar work products, all permits, licenses, franchises and trade names; afl contract
rights (inclnding, without lunitation, all architectural, construction, engmeenng, consulting
and management confracts, all msurance policies, and all performance, payment, completion
and other surety bonds); and all claims, causes of action, wammaniies, accounts receivable,
escrow accounts, insurance policies, financial assets, letter of credit rights, supporting
obligations, deposits (inclnding tax, insurance and other reserves), instruments, documents,
general intangibles and business records.

(e) All present and futare monetary deposits given fo any public or private utihity
with respect to utility services fumished to the Land or the Improvements.

DEED OF TRUST PALE 2
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() All proceeds (including claims and demands therefor) of the conversion,
voluntary or involuatary, of any of the foregoing into cash or liqmdated claims, including,
without limitation, all insurance proceeds and condemmation awards.

(@)  All proceeds of the foregoing.
TO SECURE THE FOLLOWING (*Secured Obligations™):

(1)  Payment of the sum of $42,000,000.00, or so much has been advanced with
interest thereon, according to the terms and provisions of two promissory notes of even date,
made by Grantor and payable 1o Beneficiary: one in the principal amounnt of up to
$37,125,000.00 (together with all modifications, amendments, extensions and repewals, the
“Construction Note™} and one in the principal amount of up to $4,875,000.00 {together with
all modifications, amendments, extensions and renewals, the “Eam Out Note™, and
collectively with the Construction Note, the “Notes’™).

2) Payment of all Indebtedness and other sums which are or may become owing
from Grantor under the Loan Documents (as hereinafler defined).

(3) Performance of all other obligations of Grantor under fthe Loan Documents.

(4)  Payment and perfonuance of all obligations of Grantor under this Deed of
Trust, together with all advances, payments or other expenditures made by Beneficiary or
Trustee as or for the payment or performance of any such obligations of Gramtor.

{5)  All Indebtedness, liabilities, or obligations, now existing or hereafler arising,
due or to becotne due, absolute or contingent, of Grantor to Beneficiary and/or its affiliates
under any Financial Contract (as defined in the Loan Agreement).

(6) [intentionally omitted]

(7)  Allinodifications, extensions and renewals of any of the Secured Obligations
(including without limitation, (a) modifications, extensions or renewals at a different rate of
interest, or (b) deferrals or accelerations of the required principal payment dates or wiferest
payment dates or both, in whole or in part), however evidenced, whether or not any such
wodification, extension or renewal is evidenced by a new or additionai promissory note or
notes,

The tern “obligations™ is used berein in its most comprehensive sense and inclndes
any and all advances, debts, obligations and liabilities Leretofore, now or hereafter made,
incurred or created, whether voluntary or involuntary and however arising, whether due or
not due, absolute or contingent, liquidated or unliquidated, determined or undetermined, joint
or several, including without limitation, all principal, interest, charges, wchiding prepayment

DEED OF TRUST PAGE 3
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charges and late charges, and loan fees ai any time accruing or assessed on any Secured
Obligatici.

The word “Indebtedness” means the indebtedness evidenced by the Notes or Loan
Documents, including all principal and interest together with all other indebtedness and costs
and expenses for which Grantor is responsible under this Deed of Trust or under any of the
Loan Docunents. Specifically, without limitation, Indebtedness includes indebtedness,
liabilaties, or obligations, now existing or hereafter ansing, due or to become due, absolute or
contingent, of Grantor to Beneficiary and/or its affiliates under any Financial Contract.

As used herein, the terin “Loan Documents™ means the Notes, this Deed of Trust, the
Loan Agreement (“Loan Agreement™) between Beneficiary and Grantor of even date
herewith, and all related documents and instrmments (except the Unsecured Real Estate
Environmental and Access Law Indemnity dated the same as this Deed of Trust and executed
by Grantor and certain other parties in favor of Beneficiary (the “Indemmnity Agreement™) and
any gnaranty of the Secured Obligations (the “Guaranties™}), and any and all modifications,
extensions, renewals and replacements thereof. The Secured Obligations way be indexed,
amended, wodified, adjusted, renewed or renegotiated. Neither Grantor’s obligations under
the Indemnity Agreement nor Guarantor's obligations under the Guaranties are secured by
this Deed of Trust. Except as provided in the preceding sentence, all terins of the Secwred
QObligations are mcorporated berein by this refecence. All persons who may have or acquire
an interest in the Property are hereby deemed 1o have notice of the terms of the Secwred
Obligations and that this Deed of Trust secures future advances, and to have notice, if
provided therein, that: (a) the Notes, the Loan Agreement or any other Secured Obligation
way perif borrowing, repayinent and reborrowing and (b) the rate of interest on one or
more of the Secured Obligations may vary from tane to tune. Absent default under the terms
of the Secured Obligations, all advauces thereunder by Beneficiary are obligatory and are
secured by this Deed of Trust. All such obligatory advances shall have the sane prionty as
the funds mutially advanced under any such Secured Obligation.

GRANTOR HEREBY REPRESENTS, WARRANTS, COVENANTS AND
AGREES AS FOLLOWS:

1 TITLE AND USE
1.1  Warranty of Title

Grantor warrants, represenis, covenants and agrees as follows: (a} Grantor helds
marketable fee simple title 1o the Property with the fusll right and power to grant, convey and
assign the Property; (b) the Property is free from liens, encumbrances, exceptions and other
charges of any kind whatsoever, except for the Penwitted Exceptions {as such term is defined
in the Loan Agreement); (¢} no other lien or encumbrance, whether superior or inferior to this
Deed of Trust, except Permitted Exceptions, shall be created or suffered to be created by

DEED OF TRUST PAGE 4
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Grantor without the prior written consent of Beneficiary; (d) no default on the part of Grantor
or any other person exists under any of the Permitted Exceptions and all of the Permitted
Exceptions are in full force and effect and in good standing, without modification;

(e) complete and current copies of the Permitted Exceptions have been fumished to
Beneficiary, and none of them have been or will be modified by Grantor withowt
Beneficiary's prior written consent: (f) Grantor shall fully comply with alf the tenms of the
Permitted Exceptions and shall deliver to Beneficiary a copy of all notices delivered in
connection with the Permitted Exceptions: (g) Beneficiary has the right to contact the other
parties to the Permitted Exceptions to confinn the status thereof, and Grantor shall, from time
to time, at the request of Beneficiary, request of such parties a certificate confirming such
mfonmation regarding the Permitted Exceptions as Beneficiary may request: and (h) Grantor
shall forever warrant and defend the Property unto Beneficiary against all claims and
demands of any other person whatsoever, subject only io nondelinquent faxes and
assessimenis and the Permitted Exceptions.

1.2 Non-Agricultural Use; Compliance with Laws

Grantor represents and warrants to Beneficiary (a) that the Property is not used
priacipally for agricultural purposes; aed (b) the Loan secured by this Deed of Trust was not
made primarily for personal, family or household purposes. Grantor agrees that it will not
use, and will not allow any tenants or subtenants to use, the Property for any activity that
violates any federal or state law.

2, GRANTOR’S COVENANTS
2.1  Payment and Performance of Secured Obligations

Grantor shall pay when due all sums whick are now or which may become owing

under the Notes, and shall pay and perform all other Secured Obligations in accordance with
their terms.

2.2 Payment of Faxes, Utilities, Liens and Charges
{a) Taxes and Assessments

Except as the same may otherwise be paid under Section 3, Grantor shall pay when
due directly to the payee thereof all taxes and assessments (including, without limitation,
nongovermnental levies or assessments such as waintenance charges, owner association dues
or charges, or fees, levies or charges resulting from covenants, conditions or restrictions)
levied, assessed or charged against or with respect to the Property or this Deed of Trust.
Upon request, Grautor shall prompily famish to Beneficiary all notices of amounts due under
tlus subparagraph and all receipts evidencing such payments.

DEED OF TRUST PAGE 3
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()  Utilities

Grantor shall pay when due all wility charges and assessments for services fumished
to the Property.

{c) Labor and Materials

Grautor shall pay when due the claims of all persons supplying labor or materials to
or in connection with the Property, subject to Grantor’s right to contest the amount or validity
in whole or in part of any lien, encumbrance or other charge as set forth in Section 2.2(d)

(d) Liens and Charges

Grantor shall promptly discharge any lien, encaunbrance or other charge, whether
superior or infenior to this Deed of Trust, which may be claimed against the Property,
provided that Grantor shall have the right to contest the amount or validity in whole or in pant
of any lien, encumbrance or other charge against the Property by appropriate proceedings
conducted in good faith and with due diligence, in which event Grantor, upon prior written
notice to Beneficiary, may postpone or defer payment of such hen, encumbrance or other
charge so long as (i) such proceedings shall operate to prevent the collection of the lien,
encumbrance or other charge; (ii) neither the Property nor any part thereof will, by reason of
such postponement or deferment, be in danger of being forfeited or lost; and (i11) Grantor
complies with the requirements of Section 6.7 of the Loan Agreement.

(e} Taxes, Assessments and Other Charges Imposed on Beneficiary

If, at any tine after the date of this Deed of Trust, any law is enacted or changed
(including any mterpretation thereof) which subjects Beneficiary fo any increase m any tax
(except federal income taxes), assessment or other charge, in any form measured by or based
on any portion of the indebtedness secured by this Deed of Trust, Grantor shall pay such
increased amount to Beneficiary on demand; provided that if any such payment would be
unlawful, Beneficiary may declare all accrued interest and the entire principal balance of the
Notes immediately due and payable.

23  Insurance
(a}  Caverages Required

Grantor sball maintain insurance coverages as described in the Loan Agreement in
effect with respect to the Property at all times.

DEED OF TRUST PAGE &
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(b)  Policies

Each insurance policy shall be with a company ang in a form acceptable to
Beneficiary and comply with the terms of the Loan Agreemeni.

{c) Payment; Renewals

Grantor shall prowpily fumish to Beueficiary all renewal notices relating to insurance
policies. Except as the same may otherwise be paid under Section 3, Grantor shall pay all
premimns on insurance policies directly to the carrier. At least 30 days prior to the
expuation date of each such policy, Grantor shall furnish to Beneficiary a renewal policy in a
form acceptable to Beneficiary, together wath evidence that the renewal premnumn has been
paid.

(d)  Application of Insurance Proceeds

In the event of any matenial loss, Grantor shall give prompt written notice thereof to
the surance carrier and Beneficiary. Grantor hereby awthorizes Beneficiary as Grantor's
attorney-tu-fact to make proof of loss, to adjust and compromise any claim, to commence,
appear in and prosecute, m Beneficiary's or Grantor’s name, any action relating to any clain,
and to collect and recesve imsurance proceeds; provided, however, that Beneficiary shall have
no obligation to do s0. Beneficiary shall apply any msurance proceeds received by it
hereunder first to the payment of the costs and expenses incured in the collection of the
proceeds and then, in its absolute diseretion and withont regard 1o the adequacy of its
security, to:

(1)  The payment of the Secured Obligations, whether then due and
payable or not. Any such application of proceeds to principal on the Notes shall be without
the imposition of any prepayment fee otherwise payable under the Notes, but shall not extend
or postpone the due dates of the installiment payments under the Notes, or change the
amounnts thereof: or

(2}  The reimbursement of Grantor, under Beneficiary’s prescribed
disbursement control procedures, for the cost of restoration or repair of the Property.
Beneficiary may, at its option, condition the reinbursement on Beneficiary’s approval of the
plans and specifications of the reconstruction, conlractor’s cost estimates, architect’s
certificates, waivers of liens, swom statements of mechanics and materialmen, and such other
evidence of costs, percentage completion of construction, application of payments and
satisfaction of liens as Beneficiary tnay reasonably require.

Nothing herein contained shall be deemned to excuse Grantor from restonng, repairing
or maintaining the Property as provided in Section 2.4, regardless of whether or not there are
insurance proceeds available or whether any such proceeds are sufficient in amount.

DEED OF TRUST PAGE ?
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(e} Application of [nsurance Proceeds to Restoration

Notwithstanding the provisions of Section 2.3(d}, Grautor, rather than Beneficiary,
shall have the right to direct the application of insurance proceeds to payment of the Secured
Obligations or to repair or restore the Property npon satisfaction of the following conditions:

4] There is then no Event of Default nor any event or condition
which would be an Event of Default of not cured within the time allowed under the Loan
Documnents.

(2)  If the proceeds are to be applied to repair or restore then in
addition to the matters required under Section 2.3(d}(2) above, Beneficiary shall have
approved each of the following with respect to the repair or restoration: (i) the construction
contract, and if required by Beneficiary, payment and performance bonds with dual obligee
rider; (i1} evidence that the insurance proceeds are adequate to restore the Property to ifs
condition imuediately prior to the casualty, and if msufficient, the deficiency shall be
deposited with Beneficiary for disbursement prior to disbursement of msurance proceeds;
(iii) evidence that Grantor has funds or insurance proceeds that are sufficient to pay operating
expenses, taxes, debt service and other carrying costs of the Property through the period of
repair or restoration: (iv) evidence that upon such repair or restoration the Property will be i
compliance with all applicable laws, ordinances and regulations; (v} evidence that such repair
or restoration of the Property will be completed at least 30 days before the current maturity
date under the Notes; and (vi) evidence that upon the completion of any such repair or
restoration the Property will preduce sufficient income and be of sufficient value to be
adequate security for the Secured Obligations.

(3)  Each disbursement shall be made in accordance with and
subject to the disbursement provisions of the Loan Agreement.

(4)  Grantor shall execute and deliver to Beneficiary such
additional security docunents and instruments as Beneficiary deems necessary to continue
and to perfect Beneficiary’s secwity interest in the Property.

{N Transfer of Title

If the Property is sold pursvant to Section 4 or if Beneficiary otherwise acquires title
to the Property, Beneficiary shall have all of the nght, titie and interest of Grantor in and to
any insurance policies aud unearned premiums thereon and i and to the proceeds resulting
from any damage to the Property prior to such sale or acquisition.

(g) Forced Placement

Unless Gramtor provides Beneficiary with evidence of the surance coverage as
required by this Deed of Trust or auy loan or credit agieement between Grantor and

DEED OF TRUST PAGE®
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Beneficiary by no later than three business days after notice from Beneficiary, Beneficiary
may purchase insurance at Grantor's expense to protect Bepeficiary's interest. This
mmsurance may, but meed nof, also protect Grantor’s interest. If the collateral becomes
damaged, the coverage Beueficiary purchases may not pay any claim Grantor makes ot any
clann made against Grantor, Grantor may later cance) this coverage by providing evidence
that Grantor has obtained property coverage elsewhere,

Grantor is responsible for the cost of any insurance purchased by Beneficiary in
accordance with the preceding paragraph. The cost of this insurance may be added to the
loan balance. If the cost is added to the loan balance, the interest rate on the underlying loan
will apply to this added amount. The effective date of coverage may be the date Grantor’s
prior coverage lapsed or the date Grantor failed 1o provide proof of coverage.

The coverage Beneficiary purchases may be considerably more expensive than
imsurance Grantor can obtain on its own and may not satisfy any need for property damage
coverage or any mandatory liability insurance requirements imposed by applicable law.

24 Preservation and Maintenance of Property; Right of Entry
(a) Preservation and Maintenance

Grantor represents and warrants that the Iinprovements are free from damage caused
by fire or other casnalty. Grantor shall (i) not comumit or suffer any waste or permit any
impairment or deterioration of the Property. {(i1) not abandon the Property, {iii) restore or
repair prowpily and in a good and workmanlike manper all or any part of the Property to the
equivalent of its original condition, or such other condition as Beneficiary may approve in
wriling, in the event of any damage. injury or loss thereto, whether or not insurance proceeds
are available to cover in whole or in part the costs of such restoxation or repair, (iv) keep the
Property, including the improveruents, fixtures, equipinent, inachinery and appliances
thereon, in good condition and repai and shall replace fixtures, equipment, machinery and
appliances of the Property when necessary to keep such items in good condition and repair,
and (v) generally operate and maintain the Property in a commercially reasonable manner.

{(b)  Alterations

None of the Improvements shall be structurally altered, removed or demolished, in
whole or in part, withont Beneficiary's pnor written consent. Beneficiary shall not
unreasonably withhold or delay its consent to minox structural alterations, if Grantor
furnishes plans and assurances that the work will be completed in good workmanlike quality
and Beneficiary determnines in its reasonable business judgiment that the value of the Property
will not be materially and adversely affected. Grantor shal! not remove any fixture or chattel
covered by this Deed of Trust and adapted to the use and enjoyment of the Property at any
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time without Bepeficiary's prior written consent unless actually replaced by an article of
equal suitability winch 1s owned by Grantor free and clear of any hen or security interest.

©) Right of Entry

Beneficiary is hereby authorized to enter the Property, including the interior of any
structures, at reasonable times and after reasonable notice and subject to any required notice
requiretents to Tenants, for the purpose of inspecting the Property to determine Grantor’s
compliance with this Section.

2.5  Parking

If any part of the automobile parking areas included within the Property is taken by
condemmnation, and before (e parking areas are diminshed for any other reason, Grantor
shall take all actions as are necessary to provide parking facilities in kind, size and location to
comply wilh all governmental zoning and other regulations and all leases. Before making
any contract for substitute parking facilities, Grantor shall fumish to Beneficiary satisfactory
assurance of completion thereof free of liens and in confonuty with all govermment zoning
and other regulations.

2.6 Use of Property

Grantor represents and warrants to Beneficiary that the Land, the bmprovements and
their intended nse by Grantor comply with all applicable restrictive covenants, zoning and
subdivision laws, ordinances, regulations and legal requurements, building codes, flood
disaster laws, apphcable health and environmental laws and regulations and all other laws,
ordinances, regulations, orders and legal requirements issued by any state, federal or
municipal anthority having or claiming jurisdiction over the Property. Grantor shall comply
with all laws, ordinances, regulations and requirements of any govenunental body, and all
other covenants, conditions and restrictions applicable to the Property and its intended use,
and pay all fees and charges in connection therewith, Without limiting the foregoing,
Grantor agrees that it will not use, and will not knowingly allow any tenants or subtenants to
use, the Property for any activity thal viclates any federal or siate law. Unless required by
applicable Jaw or miless Beneficiary bas otherwise agreed in writing, Grantor shali not allow
changes in the use for which all or any part of the Property was intended at the time this
Deed of Trust was executed, Grautor shall not initiate or acquiesce in a change in the zoning
classification of the Property without Beneficiary's prior written consent.

2.7  Condemnation
(a) Proceedings

Grantor shall promptly notify Beneficiary of any action or proceeding relating to any
condemmation or ofher taking (including, without limitation, any change in the grade of the
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Property}, whether direct or indirect, of the Property or part thereof or interest therein, and
Grantor shall appear in and prosecute any such action or proceeding wnless otherwise
directed by Beneficiary iz writing. Grantor authorizes Beneficiary, at Beneficiary’s option,
as attorney-in-fact for Grantor, to commence, appear in and prosecute, in Beneficiary’s or
Grantor’s pame, any action or proceeding relating to any such condemuation or other taking,
and to seitle or compromise any claim i conpection with such condemmation or other taking,
All awards, payments, damages, direct, consequential and otherwise, claims and proceeds
thereof, in connection with any such condemuation or other taking, or for conveyances in lieu
of condemnation, are hereby assigned to Beneficiary, and all proceeds of any such awards,
payments, damages or clains shall be paid to Beneficiary,

(b}  Application of Condemnation Proceeds

Beneficiary shall apply any such proceeds in the manner and upon the tenns and
conditions set forth in Section 2.3(d) relating to the application of insucance proceeds.

2.8 Protection of Beneficiary’s Security

Grantor shall give notice 10 Beneficiary of and shall appear in and defend any action
or proceeding that may affect the Property, the interests of Beneficiary or Trustee therein, or
the rights or remedies of Beneficiary or Trustee under the Loan Documents. If any such
action or proceeding is commenced and there is an wucured Event of Defauit, or Grantor fails
to perfonn any of the Secured Obligations, Beneficiary or Trustee 1ay, at their option, make
any appearances, disburse any swms, pay or settle any claims that have resulted in or may
result in a lien of any portion of the Property, make any entries upon the Property and take
any actions as may be necessary or desirable to (1) protect or enforce the security of this Deed
of Trust, (it} remedy Grantor’s failure to perfonn the Secured Obligations (without waiving
such default by Grantor), or (iit) otherwise protect Beneficiary’s or Trustee's mferests.
Grantor shall pay all losses, damages, fees, costs and expenses wewrred by Beneficiary and
Twustee in taking such actions; including, without limitation, reasonable legal fees.

29  Reimbursement of Beneficiary's and Trustee’s Expenses

All amounts disbursed by Beneficiary and Trustee pursuant to Section 2.8 or any
other provision of this Deed of Trust or the other Loan Documents, with interest thereon at
the Defanlt Interest Rate (as defined in the Notes} from the date of disbursement until repaid,
shall constilute a Secured Obligation. All such amounts shall be immediately due and
payable and bear interest from the date of disbursement at the lesser of the Default Interest
Rate or the maxiwum rate pennitted by law,

2.10 Books and Records on Froperty

Grantor shall keep and waintain at Grantor’s address stated abave, or such other place
as Beneficiary may approve in writing, books of account and records adequate to reflect
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correctly the results of operation of the Property and copies of all wntten coniracts, leases
and other docmments affecting the Property. Such books, records, contracts, leases and other
documents shall be subject to examination, inspection and copying at any reasonable time by
Beneficiary. Grantor shall fugnish to Beneficiary, within 20 days after Beneficiary's request
therefor, the following documents, each certified to Beneficiary by Grantor 25 being true,
correct and complete: (a) copies of all leases and other agreements for occupancy or use of
all or any portion of the Property, (b) a rent roll for the Property, showing the name of each
tenant, and for each tenant, the suite occupied, the number of square feet rented, the lease
expuation date, the rent payable, the date through which rent bas been paid, the amount of
any security deposit, and the pumber and term of any renewal options, (c) capies of the most
recent real and personal property tax statements for the Property, and (d) copies of the most
recent statements for the insurance coverage maintained pursuant to this Deed of Trust.

a RESERVES
il Deposits

If required by Beneficiary at any time after the occurrence of any Default or Event of
Default, Grantor shall, at the time of making each monthly installment payment under the
Notes, deposit with Beneficiary a sumn, as estimated by Beneficiary, equal to (1) the taxes and
special assessments next due on the Property, and (i1) the premioms that will next become
due on insurance policies as may be required under this Deed of Trust, less all snins already
deposited therefor, divided by the nuber of months to elapse before two months prior to the
date when such taxes, special assessments and prenuums will become delinquent.
Beneficiary may reqitire Grantor to deposit with Beveficiary, in advance, such other sums for
other taxes, assessinents, premivms, charges and unpositions in connection with Grantor or
the Property as Beneficiary reasonably deems necessary to protect Beneficiary's interests
(“Other Impositions™). Such sums for Other Impositions shall be deposited in a lump sum or
in periodic installments, at Beneficiary's option. If required by Beueficiary, Grantor shall
promptly deliver to Beneficiary all bills and notices with respect to any taxes, assessments,
premiums and Other Impositions. Unless Grantor and Beneficiary otherwise agree in
writing, Beneficiary shall not be required to pay Grantor any interest, eanungs or profits on
any suwms deposited with Beneficiary. All sums deposited with Beneficiary under this
Section 3.1 are hereby pledged as security for the Secured Obligations.

32  Application of Deposits

All such deposited sums shall be held by Beneficiary and applied in such order as
Beneficiary elects to pay such taxes, assessments, preminms and Other Impositions or, upon
any Event of Default, mnay be applied i whole or in part, to the Secnred Obligations. The
arrangement provided for in this Section 3 is solely for the added protection of Beneficiary
and entails no responsibility on Beneficiary’s part beyond the allowing of due eredit, without
wnterest, for the smuns actually received by it. Upon any assignment of this Deed of Trust by
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Beneficiary, any funds on hapd shall be mmed over to the assignee and any respousibility of
Beneficiary with respect thereto shall terminate. Each transfer of the Property in accordance
with Section 4 shall automatically transfer to the transferee all rights of Grantor with respect
to any funds deposited hereunder. Upon payment in full of the Secured Obligations,
Beuneficiary shall protptly refund to Grantor the remaining balance of any deposits then held
by Beneficiary.

3.3  Adjustments to Deposits

If the total deposits held by Beneficiary exceed the amount deemed necessary by
Beueficiary to provide for the payment of such taxes, assessients, premnuns and Otber
Impositions, such excess shall, provided there is no Event of Default or any event which
would constitute an Event of Default if not cured within the time allowed, be credited by
Beneficiary on the next due installment or installments of such deposits. If at any time the
total deposits held by Beneficiary are less than the amount deemed necessary by Beneficiary
to provide for the payment of such taxes, assessments, premiwns and Other Iopositions,
Grantor shall promptly deposit the deficiency with Beneficiary after receipi of written
demand from Beneficiary.

34 Conditional Waiver

Notwithstanding the foregoing, Beneficiary shall not require the payment of reserves
as provided in this Section until a delmquency occurs in the payment of such taxes,
assessments, premiwm and Other Impositions, or until the occurrence of an Event of Default.

4, RESTRICTIONS ON TRANSFER OR ENCUMBRANCE

(a)  Except for Pennitted Transfers, neither the Property nor any pant thereof or
interest therein shall be encumbered, sold (by confract or otherwise), conveved, leased
(except as provided in this Section 4) or otherwise transferred by Grantor; nor shall there be
any change in (&) the ownership or control of any of Grantor’s stock if Grantor is a
corporation, (ii) the ownership or control of any wembership interest in Grantor if Grantor is
2 limited liability company, (iii) the ownership or control of any general partmership inferest
i Grantor if Grantor is a partnership, (iv) the ownership or control of any beneficial interests
iu Grauotor if Grantor is not otherwise a natural person or persons, or (v) the ownership or
control of any stock, membership, any general partnership interest or any other beneficial
interest in any corporation, partnership or other entity that bas an ownership interest in
Grantor. Any such action without Beneficiary’s prior written consent shall be deemed to
increase the risk of Beneficiary and shall consiitute an Event of Defanlt if not corrected
within five days after Beneficiary’s delivery of written demand to Grantor. Beneficiary may,
in its sole discretion, consent to any such action subject to such terins and conditions as
Beneficiary may require, including, without limitation, the payment of a transfer review fee,
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an assumption fee of one percent (1°o) of the principal balance of the Notes and an increase
in the interest rate of the Notes.

{b) In the event ownership of the Property or any portion thereof becomes vested
in a person other than Granter herein named, Beneficiary may, without notice to Grantor
kerein named, whether or not Beneficiary has given writtens consent to such change in
ownership. deal with such successor or successors in interest with reference 1o this Deed of
Trust and the obligations secimed hereby, in the sawe manner as with Grantor herein named,
without in any way vitiating or discharging Grantor’s liability hereunder or the obligations
hereby secured.

S, UNIFORM COMMERCIAL CODE SECURITY AGREEMENT
51 Grant to Beneficiary

This Deed of Trust constitutes a security agreement pursuant to the Uniform
Commercial Code with respect to:

(a) Any of the Property which, under applicable law, is not real property or
effectively made part of the real property by the provisions of this Deed of Trust, and any
sums deposited with Beneficiary by Grantor pursuant to the terms of Section 3.1 herein; and

(b) any and all other property now or hereafter described on any Uniform
Commercial Code Financing Statement naming Grantor as Debtor and Beneficiary as
Secured Party and affecting property in any way connected with the use and enjoyment of the
Property (any and all such other property constituting “Property” for pmposes of this Deed of
Tmst).and Grantor hereby grants Beneficiary a security interest in all property described in
Section 5.1(a) and (b) above as secunty fot the Secured Obligations. Grantor hereby
authorizes Beneficiary to file or cause to be filed such financing statements as reasonably
deemed necessary to perfect. preserve. contmue, extend in fime or maintain the secunty
interests berein contained. Such financing statements may confain a description of collateral
broader than as set forth in this Deed of Trust. Grantor and Beneficiary agree. bowever, that
neither the foregoing grant of a secunity interest nor the filing of any such financing
statement shall be construed as limiting the parties’ stated intention that everything used in
comnection with the production of incowme from the Property. or adapted for use therein, or
which is descnbed or reflected in this Deed of Trust, is and at all tines shall be regarded as
part of the Land. The principal place of business of Grantor (Debtor) is as set forth on page
one bereof and the address of Beneficiary (Secured Party} is as sel forth on page one hereof.

5.2  Beneficiary’s Rights and Remedies

With respect to the Property subject to the foregoing security interest, Beneficiary
shall have all of the rights and rewedies (i) of a secured party vuder the Uniform Commercial
Code, (ii) provided herein, including, without limitation, the right to cause snch Property to
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be sold by Trustee under the power of sale granted by this Deed of Trust, and (iii) provided
by law. In exercising ifs remedies, Beneficiary may proceed against the items of real
property and any items of personal property separately or together and in any order
whatsoever, without in any way affecting the availability of Beneficiary's remedies. Upon
demand by Beneficiary following an Event of Default herevnder, Grantor shall assemble any
items of personal property and make them available to Beneficiary at the Land. Beneficiary
shall give Grantor at least five days® prior written notice of the time and place of any public
sale or other disposition of such Property or of the time of or after which any private sale or
any other intended disposition is to be made, Any person permitted by law to purchase at
any such sale may do so. Such Property may be sold at any one or more public or private
sales as permitted by applicable law. The proceeds of any disposition of the personal
property collateral, or any part thereof, may, except as otherwise required by applicable law,
be applied by Beneficiary to the payment of the Secured Obligations in such priority and
proportiens as Beneficiary in its discretion deems proper.

3.3  Financing Statement

This Deed of Trust consiitutes a financing statement and fixture filing with respect to
the persoual property described w Section 5.1.

The name of the debtor is: AFFINITY AT BURLINGTON, LLC
c/o Inland Group,

120 W. Cataldo Avenue

Spokane, WA 99201

The name of the secured UMPQUA BANK

pasty 1s: Counnercial Real Estate Divisioa
P.O. Box 1580

Roseburg, Oregon 97470

(a) Thus financing statement covers all existing and future goods located on the
Property which are now or in the future owned by the Grantor (debtor) and used in the
operation or occupancy of the Property, but which are not effectively made real property,
inchiding furniture and fumishings, building service equipment, and building materials,
supplies and equipment.

(b)  Certain of the above goods are or are to become fixtures on the Property
described n the attached Exlubit A, and this Deed of Trust is to be recorded in the real estate
records as a deed of tmst filed as a fixture fihng prrsnant to Section 9-502 of the Washington
Uuniformn Commercial Code, as amended or re-¢odified from tune to time. The name of the
record owner of the Property is AFFINITY AT BURLINGTON, LLC.
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{c) Produets of the personal property are also covered.
6. ASSIGNMENT OF RENTS AND LEASES
6.1  Assignment of Rents and Leases

As security for the Secured Obligations, Grantor assigns and transfers to Beneficiary
and grants Beneficiary a security mierest in and to all right, title and interest of Grantor
and to: (a) any and all present and future leases, subleases, and licenses and other
agreemnents for the occupancy or use of all or any pant of the Property, and any and all
extensions, renewals and replacements thereof (“Leases”); (b) all cash or security deposits,
advance rentals and deposits of a similar nature nnder the Leases; (¢} any and all guarantees
of tenants’ or occupants® performances wnder any and all Leases; and (d) all rents, issues,
profits, acconuts and revenues (“Rents”) now due or which may becowme due or to which
Grantor may now or shall hereafter become entitled or may demand or claim (including
Rents conung due during any redemption period), arising or issumg from or out of any and
all Leases, including, without lunitation, minmmum, additional, percentage and deficiency
rents and liquidated damages.

6.2 Collection of Rents

Prior to any Event of Default hereunder, Grantor shall have a license to, and shall,
collect and receive all Rents of the Property as trustee for the benefit of Beneficiary and
Grantor, apply the Rents so collected first 1o the payment of taxes, assessments and other
charges on the Properiy prior to delinquency. second to the cost of insnrance. maintenance
and repairs required by the tenws of this Deed of Trust, third 1o the costs of discharging any
obligation or liability of Grautor under the Leases, and fourth to the Secured Obligations,
with the balance, if any, fo the account of Grantor provided there is no Event of Default.
Upon delivery of writien notice by Beneficiary to Grantor of an Evem of Default herennder
and stating that Beneficiary exercises its rights to the Rents, and without the necessity of
Beueficiary entering npon and taking and maintaining full control of the Property in persow,
by agent or by a court-appointed receiver, Beneficiary shall munediately be entitied to
possession of all Rents from the Property as the same become due and payable, including,
without liitation, Reuts then due and uapaid, and all such Rents shall inunediately upon
delivery of such notice be held by Grantor as trustee for the benefit of Beneficiary only.
Upon delivery of such written notice by Beneficiary, Grantor hereby agrees to direct each
tenant or occupant of the Property to pay all Rents to Beneficiary on Beneficiary’s written
demand therefor, without any liability ou the part of said tenant or occupant to inquire further
as to the existence of an Event of Default by Grantor. Grantor hereby authonizes Beneficiary
as Grantor's attorney-iti-fact to make such direction to tenants and occupants upon Grantor’s
failure to do so as required herem. Payments made to Beneficiary by tenants or occupanis
shall, as to such tenants and occupants, be in discharge of the payors’ obligations to Grantor.
Beneficiary may exercise, in Beneficiary’s or Grantor’s name. all rights and remedies

DEED OF TRUST PAGE 14
110191 0145158521944 4



202211070031
11/07/2022 10:32 AM Page 21 of 38

UMPQ-PRIVATE

available to Grantor with respect to collection of Rents. Nothing berein conlained shall be
construed as obligating Beneficiary to perform any of Grantor’s abligations under any of the
Leases.

6.3 Grantor’s Representations and Warranties

Grantor hereby represents and warrants to Beneficiary that Grantor has not executed
and will pot execute any other assigniment of said Leases or Rents, that Grantor has not
performed and will not perfonmn any acts and has not executed and will not execute any
instrument which would prevent Bepeficiary from exercising its nights under this Section 6,
and that at the titme of execution of this Deed of Trust there has been no anticipation or
prepayment of any of the Rents of the Property for more than two (2) months prior to the due
dates thereof. Grantor firther represents and warrants to Beneficiary that all existing Leases
are in good standing and there is no default thereunder, whether by Grantor or lessee, and
that, to Grantor’s knowledge, there is no event or condition which, with notice or the passage
of time or both, would be a default thereunder. Grantor shall execute and deliver to
Beneficiary such further assignments of Rents and Leases of the Property as Beneficiary may
from time to time request.

64  Leases of the Property

Grantor covenants and agrees that all future Leases and modifications of existing,
Leases will include a provision that prohibits the use of the Property for any actiwvity that
violates any federal or state law. Without Beneficiary’s prior written consent, Grantor shall
not amend or otherwise modify any nonresidential Lease, Any attempied action in violation
of this Section 6.4 shall be null and void. Grantor shall comply with and observe Grantor’s
obhigations as landlord under all Leases and wall do all that is necessary to preserve all
Leases in force and free from any right of counterclaim, defense or setoff. At Beneficiary’s
request, Graotor shall furnish Beneficiary with executed copies of all Leases now existing ox
hereafter made and all residential Leases hereafler entered into shall use a form previously
approved by Beneficiary. All nonresidential Leases and fenants under such Leases shall be
subject to Beneficiary’s prior written approval, and shall specifically provide that the tenant
attorns 1o any person succeeding to the interest of Grautor upon any forecloswre of this Deed
of Trust or conveyance in lieu thereof. Such attormment shall be in such form as Beneficiary
may approve and shalt provide that Tenant shall not have the right of set off or defense to
payment of rents for any event ox act that occurred prior to such successor obtaining title to
Grantor’s mterest except to the extent such event or act is continuing at the ime such
suceessor oblains such title. Tenant shall also agree to execute such further evidences of
attormnent as Beneficiary may fromn time to time request. Without Beneficiary’s written
consent, Grantor shall not (a) collect or accept payment of any Rents more than one month
prior to the due dates thereof; (b) modify, surrender or terminate any non-residential Lease;
(c) waive, discharge, release or modify fhe obligations of any tenant or other occupant of the
Property under any non-residential Lease of its obligations under such Lease; (d) modify any
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uon-residential Lease or modify the obligations of any tenant or other ocenpant under any
such Lease of its obligations under such Lease; or (e) request or consent to the subordination
of any non-residential Lease to any lien subordinate to this Deed of Trust. Any attempted
action in violation of this Section 6.4 shall be null and void. Without int any way limiting the
requirement of Beneficiary's consent hereunder, any suns received by Grantor in
consideration of any terination (or the release or discharge of any lessee) shall be applied 1o
reduce the owtstanding Secured Obligations and any such sums received by Grantor shall be
beld in trust by Grantor for such purpose.

6.5  Beneficiary in Possession; Appointment of Receiver

{a)  Upon any Event of Default, Beneficiary may, in person, by agent or by a
court-appaointed recerver, regardless of the adequacy of Beneficiary’s security, enter upon
and take and maintain full control of the Property in order to perferm all acts necessary and
appropriate for the operation and inaintenance thereof in the same manner and to the same
extent as Grantor could do the same, including, without lianitation. the execution,
enforcement, cancellation and modification of Leases, the collection of all Rents of the
Property, the removal and eviction of tenants and other occupants, the wakiog of alterations
and repairs to the Property, and the execution and termination of contracts providing for
anageinent or maitenance of the Property, all on such terns as are deemed best by
Beneficiary to protect the security of this Deed of Trust. From and after any Event of
Default, if any owner of the Property shall occupy the Property or part thereof such owner
shall pay to Beneficiary in advance on the first day of each month a reasonable rental for the
space so occupied, and upon failure so to do Beneficiary shall be entitled to remove such
owner from the Property by any appropriate action or proceedmgs. Foliowing an Event of
Default, Beneficiary shalt be entitled (regardless of the adequacy of Beneficiary’s securnity) to
the appowtment of a receiver, and Grantor hereby consents to the appointinent of such
receiver.

(b)  Said receiver may serve without bond and may be Beneficiary or an employee
of Beneficiary. The receiver shall have, in addition to all the rights and powers customarnly
given 1o and exercised by such receivers, all the rights and powers granted to Beneficiary in
tlus Section 6. Beneficiary or the receiver shall be entitled to receive a reasonable fee for so
managing the Property. All costs and expenses incwured by any receiver or its agent shall
constitute a part of the Secured Obligatious.

6.6  Application of Rents

All Rents collected subsequent to delivery of written notice by Beneficiary to Grantor
of an Event of Default shall be applied first to the costs, if any, of taking control of and
managing the Property and collecting the Rents, including, without hmitation, attorneys’
feas, receiver’s fees, premiwms on receiver's bonds, costs of maintenance and repairs to the
Property, premiums on insurance policies, taxes, assessments and other charges on the
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Property, and the costs of discharging any obligation or liability of Grantor under the Leases,
and then to other Secured Obligations. Beneficiary or the receiver shall be Liable to account
only for those Rents actually received. Beneficiary shall not be liable to Grautor, anyone
claiming under or through Grantor or anyone having an interest in the Property by reason of
anything done or left undone by Beneficiary under this Section.

6.7 Deficiencies

To the extent, if any. that the costs of taking coutrol of and wanaging the Property,
collecting the Rents, and discharging obligations and Labilities of Grantor under the Leases,
exceed the Rents of the Property, the excess sums expended for such purposes, plis interest,
shall constitute a Secured Obligation. Such excess sums shall be payable upon demand by
Beneficiary aud shall bear interest from the date of disbursement at the lesser of the Default
Interest Rate or the maximum rate penuitted by law,

6.8  Beneficiary Not Mortgagee in Possession

Nothing herein shall constitute Beneficiary a “mortgagee in possession™ prior to its

actual entry upon and taking possession of the Property. Eutry upon and taking possession
by a receiver shall not constitute possession by Beneficiary.

6.9 Enforcement

Beuneficiary may enforce this assignment of rents and leases without first resorting te
or exbausting any security or collateral for the Secured Obligations.

7. LOAN AGREEMENT
7.1 Advances

Grantor agrees to comply with the covenants and conditions of the Loan Agreement.
The Loan Agreement provides for the disbursement of loan finxds with respect to the
construction of Improvements on the Land and for other matters described therein. The Loan
Agreerpent is hereby incorporated berein and made a part of this Deed of Tmst. All
advances made by Beneficiary pursnant to the Loan Agreement shall constitute a Secured
Obligation, and such advances shall be deemed to be obligatory. Any suins advanced by
Beneficiary for the purpose of finaucing tenant improvements for the benefit of Grantor shall
be treated as advauces pursuant o the Loan Agreement and shall constitute a Secured
Obligation. All such sums shall bear interest from the date of disbursement at the rate stated
in the Loan Agreement.
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7.2 Assignment of Claims

From time to tine as Beneficiary deems necessary to protect Beneficiary's mterest,
Grantor shall. upon request of Beneficiary, execute and deliver to Beneficiary in such form as
Beneficiary shall divect, assignments of any and all nghts or claims which relate to the
construction of the Improvements, and which Grantor may have against auy party supplying
or who has supplied labor. materials or services in connection with the construction: of the
Improveiments,

7.3 Default Under the Loan Agreement

Upen an Event of Default. Bepeficiary may, at its option, with or without entry upon
the Property, exercise any of the rights or remedies provided in the Loan Agreement. exercise
any of the rights or remedies provided in this Deed of Trust, or do both.
8. EVENTS OF DEFAULT

8.1  Events of Default

Any one or more of the following is an “Event of Defauli™;

(2)  There s an Event of Default as defined in the Loan Agreement or any of the
other Loan Documents.

(b)  There is a default under any of the Permitted Exceptions, if vot cured within
any cure period given in the Permitted Exceptions.

() There 1s an Event of Default under the Indemnity Agreement or the Guaranty.
82  Form of Notice
At Beneficiary’s option, any wntten notice of default given to Grantor under
Section 8.1 may be given in the form of a statutory notice of default under Applhicable Law or
any other form as Beneficiary may elect.
9. REMEDIES
9.1 Acceleration Upon Default; Additional Remedies

Upon any Event of Default, Beneficiary may, at its option znd wilhout potice to or
demand upon Grantor, exercise any one or more of the following actions:

(a)  Declare all the Secured Obligations immediately due and payable.
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(b) Bring a court action to enforce the provisions of this Deed of Trust or any of
the other Loan Documents.

{c)  Toapply to a court of competent jurisdictton for and obtain appointment of a
receiver of the Property as a matter of strict right and without regard to: (3) the adequacy of
the security for the repayment of the Secured Obligations; (i) the existence of a declaration
that the Secured Obligations are immediately due and payable: or (iit) the filing of a notice of
default; and Grantor consents to such appointment.

(d)  Judicially or non-judicially foreclose this Deed of Trust in accordance with
Applicable Law,

(e) Cause any or all of the Property to be sold under the power of sale granted by
this Deed of Trust in any manner pernitted by Applicable Law.

) Obtain a deficiency judgment if the net sales proceeds of any sale of the
Property under the power of sale granted by this Deed of Trust are insufficient to pay m full
all of the Secured Obligations.

()  Elect to exercise its rights with respect to the assignment of Leases and the
Reunts, incheding without limitation all of the rights and remedies of an assignee of rents
under Applicable Law.

(h) With respect to all or any part of the Property that constitutes personalty,
exercise any and all rights and remedies of a secured party under the Uniform Commercial
Code - Secured Transactions as adopted in the state of Washington.

() Beneficiary may make any payment or perform any other obligation under the
Loan Documents which Grantor has failed to make or perform, and Grantor hereby
urevocably appeints Beneficiary as the true and lawful attorzey-in-fact for Grantor to make
any such payment and perform any such obligation in the name of Grantor, whick
appointment is coupled with Beneficiary’s interest in the Property. All payments made and
expenses (including attomeys™ fees and lepal assistant’s fees) incurred by Beneficiary in this
connection, together with interest thereon at the Default Interest Rate {as defined in the
Notes) from the date paid or incurred untit repaid, will be part of the Seciuwed Obligations and
will be inunediately due and payable by Granfor to Beneficiary.

) Beneficiary may enter and take possession of the Property witlout seeking ot
obtaining the appointinent of a receiver, may employ a managing agent for the Property, and
may complete the development and construction described m the Loan Agreement with
respect to all or any part of the Property, either in Beneficiary’s name or in the name of
Grantor,
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()  Notwithstanding the availability of legal remedies, Beneficiary will be entitled
to obtain specific performance, mandatory or prohibitory injunctive relief, or other equitable
relief requirmg Grantor to cure or refrain from repeating any default,

)] Exercise auy or all of the other rights and remedies under this Deed of Trust
and ihe other Loan Docuwments.

(m)  Exercise any other right or remedy available under law or in equity.
9.2  Prepayment Premium

If the Notes provide for payment of a prepayimeat premium, such prepayment
premium shall be payable by Grantor with respect 1o any voluntary or involuntary paywent
of principal nnder the Notes before the maturity date stated in the Notes, except as otherwise
specifically provided in the Loan Documents. Grantor expressly agrees that auy such
principal payment made afier an Event of Defanlt shall require payment of the prepayment
premiwmn notwithstanding any acceleration of the Notes by Beneficiary.

9.3 Exercise of Power of Sale

(@)  For any sale under the power of sale granted by tlus Deed of Trust,
Beneficiary or Trustee shall record and give all notices required by law and then, upon the
expitation of such tune as is required by law, Trustee may sell the Property upon any terms
and conditions specified by Beneficiary and permitted by applicable law.

()  Trustee may postpone any sale by public annouacement at the time and place
noticed for the sale. If the Property mcludes several lots or parcels, Beneficiary in its
discretion may designate their order of sale or may elect to sell all of them as an entirety.
The Property, real, personal and mixed, inay be sold in one parcel. To the extent any of the
Property sold by the Trustee is personal property, then Trustee shall be actiug as the agent of
Beneficiary in selling such Property. Any person permitted by law to do so may purchase at
any sale.

()  Upon any sale, Trustee will execute and deliver to the purchaser or purchasers
a deed or deeds conveying the Property sold, but without any covenant or warranty, express
or implied, and the recitals in the Trustee’s deed showing that the sale was conducted in
compliance with all the requirements of law shall be prima facie evidence of such
compliance and conclusive evidence thereof in favor of bona fide purchasers and
encwmbrancers for value.

9.4  Application of Sale Proceeds

Except as may otherwise be required by law, the proceeds of any sale under this Deed
of Trust shall be applied i the following prionity:
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(a)  Payment of the costs and expenses of the sale; ncluding, withow limnitation,
Trustee’s fees, the costs of any appraisals, engineering or envirommental testing and
evaluations of the Property obtained by Beneficiary, all costs of any receivership for the
Property advanced by Beneficiary, and all attorneys’, legal assistants’ and consultants’ fees,
expert’s evidence, stenographer’s charges, publication costs, (which may be estunated as to
items to be expended after foreclosure sale or entry of the decree) costs of procuring all such
abstracts of title, title searches, title insurance policies, and similar data with respect to title as
Beneficiary may deein reasonably necessary either to prosecute such suit or fo evidence to
bidders at any sale the true condition of title to or value of the Property, incurred by
Beneficiary, shall constitute a part of the Secured Obligations and may be included as part of
the amownt owing from Grantor to Beneficiary at any foreclosure sale. All expenditures and
expenses of the nature in this paragraph mentioned, and such expenses and fees as way be
incurzed i the protection of the Property and the maintenance of the lien of this Deed of
Trust, including the yeasonable fees of any atiomey employed by Beneficiary in any litigation
or proceeding affecting this Deed of Trst, the Notes or the Property, including probate,
bankiiptey proceedings, proceedings to obtain a receiver, or in preparation for the
commencement or defense of any proceeding or threatened suit or proceeding, shall be
immediately due and payable by Grantor, with interest thereon at the Defanlt Interest Rate or
the maximum rate pennitted by Iaw and shall be secured by thus Deed of Trust.

{b)  Payment of all sums expended by Beneficiary inder the terms of this Deed of
Trmist and not yet repaid, together with interest on such sumns from date of disbursement at the
lesser of the Defanli Interest Rate or the maximnuu rate permitied by law.

{¢c)  Payment of all other Seewred Obligations in any order that Beneficiary
chooses.

(d)  The remainder, if any, to the person or persons legally entitled wo it,
9.5  Waiver of Order of Sale and Marshalling

Beneficiary shall have the right to determine the order in which any or all portions of
the Secured Obligations are satisfied from the proceeds realized upon the exercise of any
remedies provided herein. To the fullest extent peritted by law, Grantor, any party who
consents to this Deed of Trust and any party who now or hereafier acquires a security interest
in the Property and who has actual or constructive notice hereof, hereby waives any and ail
right to require marshalling of assets in connection with the exercise of any of the remedies
permitted by applicable law or provided herein, or to direct the order in which any of the
Property will be sold in the event of any sale under this Deed of Trust.
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9.6 Nonwaiver of Defaults

The entering upon and taking possession of the Property, the collection of Reuts or
the proceeds of fire and other insurance policies or compensation or awards for any taking or
damage of the Property, and the application or release thereof as herein provided, shall not
cire or waive any default or notice of default hereunder or invalidate any act done pursuant
to such nofice.

9.7  Expenses During Redemption Period

IE this Deed of Trust is foreclosed as a mortgage and the Property sold at a foreclosure
sale, the purchaser may during any redemption period allowed, make such repairs or
alterations on the Property as may be reasonably necessary for the proper operation, care,
preservation, protection and insuring thereof. Any sums so paid together with interest
thereon from the time of such expenditure at the lesser of the Default Interest Rate or the
maximum rate permitted by law, shall be added to and become a part of the amount required
to be paid for redemption from such sale.

98  Foreclosure Subject to Tenancies

Beneficiary shall have the right at its optioa to foreclose this Deed of Trust snbject to
the nights of any tenant or tenants of the Property.

99 Remedies Cumulative

To the extent permitted by law, every right and remedy provided in this Deed of Trust
is distinet, non-exclusive as to any other remedy, and cumulative to all other nghts or
remedies under this Deed of Trust or afforded by law or equaty or any other agreement
between Beneficiary and Granlor, and may be exercised concurrently, mdependently ot
successively, o any order whatsoever. Beneficiary may exercise any of its rights and
remedies at its option without regard to the adequacy of its security.

9.10  Beneficiary’s and Trustee’s Expenses

Grantor shall pay all of Beneficiary’s and Trustee’s expenses incurred in any effoits
1o enforce any terus of this Deed of Trust, whether or not any suit is filed, including, without
limitation, legal fees and disbursements, foreclosure costs, title charges, and expenses
incurred in any bankruptey, reorganization, liquidation, receivership or similar proceeding.
All such sums, with interest thereon, shall be additional indebtedness of Grantor secured by
this Deed of Trust. Such sums shall be uniediately due and payable and shall bear interest
from the date of disbursement at the lesser of the Default Interest Rate or the maximmum rate
perifted by law.
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9.11 Deficiency Rights

The assigmment of the Rents and Leases and all other Liens, assignments, security
interests, rights and remedies granted to Beveficiary hereunder or under any of the Secured
Obligations, and all covenants, representations, warranties and obligations of Grantor which
are not satisfied or discharged by any foreclosure of the Property, shall, ta the fullest extent
penmitied by law, survive such foreclosure and remain in full force and effect thereafier, it
being acknowledged and agreed that the Secured Obligations and all other obligations of
Grantor and rights and reedies of Beneficiary hereunder are contractual in nature, Such
obligations, rights and remedies, and all liens, assignments and security iterests granted to
Reneficiary hereunder and under any of the Secured Obligations (but excluding any lien
against the Property or portion thereof that 15 foreclosed). shall not be extinguished by a
foreclosure pursuant this Deed of Trust.

10. GENERAL
10.1 No Offset

Grantor’s obligation to timely pay and perfonmn all obligations under the Notes, this
Deed of Trust, and the other Loan Docunents shall be absolute and unconditional and shall
noi be affected by any event or circumstance; including, without limitation, any setoff,
cownferclaim, abatement, suspension, recoupment, deduction, defense or any other right that
Grantor or any guarantor may have or claim agawmst Beneficiary or any other person or entily.
The foregoing shall not constitute a waiver of any claim or demand which Grantor or any
guarantor way have in damages or otherwise against Beneficiary or any other person or
entity: provided that Grantor shall maintain a separate action thereon.

10.2  Application of Payments

Except as applicable law or this Deed of Trust mnay otherwise provide, all payments
received by Beneficiary under the Notes or this Deed of Trust may be applied by Beneficiary
to the Secured Obligations in such order as Beneficiary, at its option, may determine.

10.3  Appraisal Costs

Iu the event the Financial Institutions Reform, Recovery, and Enforcement Act, as
amended, any regulatory agency, or any intemal policy of Beneficiary requires Beneficiary to
obtain an appraisal of the Property, Grantor shall reimburse Beneficiary on demand for
payment of the costs of such appraisal.

10.4  Imposition of Tax

For purposes of this Section, “Tax™ shall mean:
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{a) a specific tax on deeds of trust or on all or auy part of the Indebtedness secured by
a deed of trust; or (b) a specific tax on the owner of the Property covered by a deed of trust
which the taxpayer 1s authonzed or required to deduct from payments on the deed of trust; o1
{c) a tax on property covered by a deed of trust chargeable against a beneficiary or trusiee
under the deed of trust or the holder of the notes secured by the deed of trust; or (d) a specific
tax (other than an income tax or a gross receipts tax) on all or any portion of the obligations
sectwed hereby or ou payments of principal and interest made by a grantor under a deed of
trust. If any Tax is enacted subsequent to the date of this Deed of Trust, enactment of the
Tax shall constitute an Event of Default, and Benefictary may exercise auy or all of the
rewedies available to it upon the occurrence of any Event of Default, unless the following
conditions are met; (1) Grantor may lawfully pay the Tax without causing any resulting
econowic disadvantage or increase of tax to Beneficiary or Trustee; and (1) Grantor pays the
Tax (including any tax on the payment made) within 30 days after notice frotn Beneficiary
that the tax law has been enacted.

10.5 Reconveyance

Upon payment of all Secwwed Obligations, Beneficiary shall request Trustee to
reconvey the Property and shall surrender this Deed of Trust and all notes evidencing the
Secured Obligations to Trustee. Trustee shall reconvey the Property without warranty to the
person or persons legally entitled thereto. The grantee in any reconveyance may be
described as the “person or persons legally entitled thereto,” and the recitals therein of any
watters or facts shall be conclusive proof of ihe truthfulness thereof. Such person or persons
shall pay Trustee’s reasonable costs incurred in so reconveying the Property.

10.6 Successor Trustee

In accordance with applicable faw, Beneficiary may from time to lune appoint a
successor trustee 1o any Trustee appointed bereunder. Without conveyance of the Property,
the successor trustee shall succeed to all the title, power and duties conferred upon the
Trustee herein and by applicable law.

10.7 Beneficiary’s Powers

Without affecting the liability of any person for payment or performance of the
Secured Obligations or any of Beneficiary’s rights or remedies, Beneficiary, at its option,
may extend the time for payment of the Secured Obligations or any part thereof, reduce
payment thereon, release anyone liable thereon, accept a renewal note or notes therefor,
wmodify the terms and titne of payment thereof, release the lien of this Deed of Trust on any
part of the Property, take or release other or additional security, release or reconvey or cause
to be released or reconveyed all or any part of the Property, or consent and/or cause Trustee
to consent to the making of any map or plat of the Property, consent or cause Trusiee to
consent to the granting of any easement or creating any restriction on the Property, or join or
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cause Trustee 1o join in any subordination or other agreement affecting this Deed of Trust or
the lien or charge hereof

Grantor shall pay Beneficiary a reasonable service charge, together with such title
inswance premiums and attemneys’ fees as may be incurred at Beneficiary’s option, for any
such action if taken at Grantor's request.

10.8  Subdivision

Grantor hereby consents to a subdivision of the Property, if Beneficiary, in its sole
discrefion, determines that a subdivision of the Property is necessary or desirable to preserve
the lien of this Deed of Trust, o1 to permit Beneficiary to foreclose on only a portion of the
Property.

10.92 Subrogation

Beneficiary shall be subrogated for fnther security to the lien, although released of
record, of any and all encumbrances discharged. in whole or in part, by the proceeds of the
Noies or any other Indebteduness secured hereby.

10.10 Limitation on Interest and Charges

The interest, fees and charges under the Loan Docwnents shall not exceed the
waximwm amonnts pennitted by any applicable law. If any such interest, fee or charge
exceeds the maximum, the interest, fee or charge shall be reduced by the excess and any
excess amounts already collected from Grantor shall be refunded. Beneficiary may refund
such excess either by treating the excess as a prepaywent of pnincipal under the Notes or by
making a direct payment to Grantor. If Beneficiary elects to treat the excess as a prepaywment
of principal, Grantor shall not be obligated to pay any prepayment premiwn sel forth in the
Notes. The provisions of this Section shall control over any inconsistent provision i the
Loan Documents.

10.11 Additional Documents; Power of Attorney

Grantor, from tune to tine, shall execute, acknowledge and deliver to Beneficiary
upon request, and hereby urevocably appeints Beneficiary its attomney-in-fact, exercisable
upon an Event of Default, to execute, ackuowledge, deliver and if appropriate file and record,
such security agreements, assignments for security pirposes, assigmments absolute, financing
statements, affidavits, certificates and other docwments, in form and substance satisfactory to
Beneficiary, as Beneficiary may request m order to perfect, preserve, continue, extend in
time or maintain the assignments herein contained, the lien and security interest under this
Deed of Trust, and the pricrity thereof. Grantor shall pay to Beneficiary upon request
therefor all costs and expenses incurred in connection with the preparation, execution,
recording and filing of any such document.
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10.12 Waiver of Statute of Limitations

To the full extent Grantot may do so, Graotor hereby waives the right 1o assert any
statute of lunitations as a defense to the enforcement of the lien of tlis Deed of Trust or to
any action brought to enforce the Note or any other obligation secured by this Deed of Trust.

10.13 Forbearance by Beneficiary Not a Waiver

Any forbearance by Beneficiary in exercising any right or remedy hereunder, or
otherwise afforded by applicable law, shall ot be a waiver of or preclude the exercise of any
right or remedy, and no waiver by Beneficiary of any particutar default shall constitute a
waiver of any other default or of any similar defanlt in the foture. Without limiting the
generality of the foregoing, the acceptance by Beneficiary of payment of any of the Secwred
Obligations afler the due date thereof shall not be a waiver of Beneficiary’s right to either
require prowpt payment when due of all other sums so secured or to declare a default for
failure fo make prompt payment. The procurement of insiwance or the payment of taxes or
other liens or charges by Beneficiary shall not be a waiver of Beneficiary's right to accelerate
the maturity of the Indebtedness secured by this Deed of Trust, nor shall Beneficiary’s
receipt of any awards, proceeds or damages under Sections 2.3 and 2.7 operate to cure or
waive Grantor’s default in payment of the Secured Obligations.

10.14 Entire Agreement; Modifications and Waivers

This Deed of Trust, together with the other Loan Docwnents, constitutes the entire
understanding and agreewent of Grantor and Beneficiary with respect to the Loan. The Loan
Documents supersede all pnor negotiations, discussions, and agreements with respect to the
Loan, may not be contradicted by evidence of any alleged oral agreement, and may not be
waived, changed, discharged or texmninated except by an instrunent in writing signed by the
party against whom enforcement of any waiver, change, discharge or termination is sought.

10.15 Notice

Any notice to Grantor under this Deed of Trust shall be to the address noted above or
such other address as may be designated by Grantor in writing and shall be deemed to have
been given on the date delivered in the case of personal delivery or, if mailed, three days
after the postmark thereof.

10.16 Governing Law; Severability; Captions

Except to the extent that the federal laws of the United States of Ameriea provide
Beneficiary with greater nghts or remedies, this Deed of Trust shall be govemed by the laws
of the state of Washington. If any provision or clanse of this Deed of Trust conflicts with
applicable law, such conflicts shall not affect other provisions or clauses hereof which can be
given effect withont the conflicting provision, and to this end the provisions hereof are
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declared to be severable. The captions and headings of the paragraphs and Sections of this
Deed of Trust are for convenience ouly and are not to be used to interpret or define the
provisions hereof.

10.17 Definitions

As used herein: the tenm “Grantor” means Grantor herein named, together with any
subsequent owner of the Property or any part thereof or interest therein; the term “Trustee™
means the Trustee herein named, together with any successor Trustee; and the term
“Beneficiary” means Beueficiary herein named, together with any subsequent owner or
holder of the Notes or any inferest theretn, includuig pledgees, assignees and participants.

10.18 Successors and Assigns; Agents

This Deed of Trust shall bind and inure to the benefit of the parties hereto and their
respective heurs, devisees, legatees, adinistrators, executors, successors and assigns, subject
to the provisions of Section 4. In exercising any rights hereunder or taking actions provided
for herein, Beneficiary and Trusiee may act through their respective employees, agents or
independent contractors as authorized by Beneficiary and Trustee.

10.19 Number; Gender

This Deed of Trust shall be construed so that wherever applicable the use of the
singular number shall include the plual number, and vice versa, and the use of any gender
shall be applicable to all genders.

10.20 Time
Tiue is of the essence in connection with all obligations of Granter herein.
10.21 Request for Notice

Grantor hereby requests that a copy of any notice of default and notice of sale
hereunder be mailed to it at its address set forth at the beginning of this Deed of Trust.

10.22 Assignment of Loan Documents

Beneficiary may assign the Loan Documents in whole or in part. Beneficiay may
make available to any proposed assignee or participant all credit and financial data with
respect to Grantor and any guarantor as may be in the possession of Beneficiary. Grantor
agrees to provide any additional information that any proposed assiguee or participant may
reasonably request.
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10.23 Estoppel Certificate

Grantor ghall, within ten days after receipt of Beneficiary’s written request, furnish
Beneficiary or any other party designated by Beneficiary with a written statewent, duly
acknowledged, setting forth the amount of the Secured Obligations and otherwise confinming
the status of the Secured Obligations, the Property and the Loan Documents,

10.24 Costs and Expenses

Grantor shali pay on demand (a) all reasonable out-cf-pocket expenses incured by
Beneficiary (including, without limitation, the reasonable fees, charges and disbursements of
counsel for Beneficiary), and shall pay all fees and time charges and disbursewents for
attorpeys who may be employees of Beneficiary, in connection with the preparation,
negotiation, execution, delivery and adoxmistration of this Deed of Trust and the other Loan
Docuunents, or any amendments, modifications or waivers of the provisions hereof or thereof
(whether or not the transactions contemplated hereby or thereby shall be consummated), and
(b) all owt-of-pocket expenses incuned by Beneficiary (including, without himitation, the
fees, charges and disbursements of any counsel for Beneficiary), and shall pay all fees and
time charges for attorneys who may be employees of Beneficiary, in comection with the
enforcement or protection of Beneficiary’s rights (i) in connection with this Deed of Trust
and the ofher Loan Documents, inchiding, without limitation, Beneficiary’s rights mmder this
Seetion, or (i) in connection with the loans and other extensions of credit made under this
Deed of Trust and the other Loan Documents, including, without limitation, all such out-of-
pockel expenses incumred during any appeal, bankmptey, workout, restructuring or
negotiations in respect of such loans and extensions of credit.

10.25 Class Action Waiver

CLASS ACTION WAIVER, EACH PARTY WAIVES THE RIGHT TO
LITIGATE IN COURT ANY CLAIM OR DISPUTE AS A CLASS ACTION, EFTHER
AS A MEMBER OF A CLASS OR AS A REPRESENTATIVE,ORTOACT AS A
PRIVATE ATTORNEY GENERAL

10.26 Certain Obligations Unsecured

Notwithstanding anything to the contrary set forth herein or any of the Loan
Documents, this Deed of Trust shall not secure the following obligations (the “Unsecured
Obligations™): (a) any obligations evidenced by or ansiug under the Indemmnity Agreement
and Guaranty, (b) any other obligations in this Deed of Trust or in any of the other Loan
Docwinents o the extent that such other obligations relate specifically to the presence on the
Property of Hazardous Substances (as defined in the Indemnity Agreement) and are the same
or have the same effect as any of the obligations evidenced by or anising under the Indemmty
Agreement, and {c) any obligations evidenced by or arising under any gnaranty of the Loan,
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including, without limitation, the Guaranties. Nothing in this Section shall, in itself, impair
or limit Beneficiary's right to obtain a judgment w accordance with Applicable Law after
foreclosure for any deficiency in recovery of all obligations that are secured by this Deed of
Trust following foreclosure,

10.27 Statutory Notice
ORAL AGREEMENTS OR ORAL COMMITMENTS TO LOAN MONEY,

EXTEND CREDIT OR FORBEAR FROM ENFORCING REPAYMENT OF A DEBT
ARE NOT ENFORCEABLE UNDER WASHINGTON LAW.

[SIGNATURE PaGE FoLLoWS)
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IN WITNESS WHEREOQOF, Grantor has executed this Deed of Trust as of the date
first above written.

“Grantor”
BORROWER:

AFFINITY AT BURLINGTON, LLC, a
Washington Inmted lability company

By:  Affinity Burlington Manager, LLC
a Washington limited liability company,
its Administrative Member

Jon Lemberg.
Manager
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STATE OF WASHINGTON )
) ss.
COUNTY OF SPOKANE )

On this 3_"‘___ day of November __, 2022, before me personally Jon Lewnberg to me
known to be the Manaper of Affinity Burlington Manager, LLC, a Washington limited
liability company. the Administrative Member of AFFINITY AT BURLINGTON, LLC, a
Washington lunited liability company, that executed the within and foregoing instrument,
and acknowledged said instrument to be the free and voluntary act and deed of said limited
liability company, for the uses and purposes therein mentioned, and on oath stated that he
was authorized to execute said instrument and that the seal affixed is the company seal of
said lumned liability company.

In Witness Whereof 1 have hereunto set my hand and affixed my official scal the day
and year first above written.

\\\6‘ . pﬁ,v;’f/,,, (Signature of officer)
F - Sggg_,.:-‘?o"r,, Notary Public in and for the §tate of
= . - . -
L ty ehBE Washington, residing at
ST NCE Ay 8 N i

T My comumission expires: __ 1813
2 * = '
g

(Use this space for notarial stamp/seal)

MOTARY PAGE TO DEED OF TRUST]



202211070031
11/07/2022 10:32 AM Page 38 of 38

UMPQ PRIVATE

EXHIBIT A
to Deed of Trust

Legal Description

Lots 6, 7, 8 and 10 of "Hopper Road Business Park Second Revised Binding Site
Plan,” recorded June 28, 2005 as Skagit County Auditor’s File No. 200506280192; the
boundary of said lots being more particularly described as follows:

Begmning at the Wortheast corver of smd Lot 10;

Thence North 71°26'41" West a distance of 403,25 feer;

Thence along a tangent curve to the left having a radius of 470.00 feet, through a
central angle of 17°33'09" and an arc length of 143.98 feet:

Thence North 88°59'50" West a distauce of 68.72 feet:

Thence along a tangent curve to the left having a radius of 25.00 feet, through a central
angle of 92°19'45* and an arc length of 40.29 feet;

Thence South ¢1°19'35" East a distance of 245.73 feet;

Thence along a tangent curve to the right having a radius of 530.00 feet, through a
cenfral angle of 11°44'34" and an arc length of 108.62 feet;

Thence South 10°24'59" West a distance of 254.71 feet to the Southwest corner of said
Lot 6;

Thence South $8°50'04" East a distance of 196,76 feet to an angle point in the South
line of said Lot 6;

Thence North 68712'23" East a distance of 512.82 feet along the South line of said Lot
6 and the South

line of said Lot 10 to the Southeast comer of said Lot 10;

Thence North 01713'03" West a distance of 289.64 feet along the East line of said Lot
10 to the Point of Beginming;

Being a portion of the Northwest quarter of Section 8, Township 34 North, Range 4
East of the Willamette Meridian,

Situated m Skagit County, Washingtoo.
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