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This Decument Was Prepared By
And Upon Recording Retumn To:

Dennis R. Tyler, Attomey at Law
American United Life Insurance Company
One American Square

Post Office Box 368

Indianapolis, Indiana 46206-0368

(317) 285-1877

Assessor’s Parcel No(s): P23694 & P23720

Abbreviated Legal Description: PTN NE, 06-34-04

DEED OF TRUST, ASSIGNMENT OF RENTS AND LEASES, SECURITY AGREEMENT
AND UCC FIXTURE FILING

THIS DEED OF TRUST., ASSIGNMENT OF RENTS AND LEASES, SECURITY
AGREEMENT AND UCC FIXTURE FILING (hereinafter called this “Deed of Trust™) is made
this g‘_"_ﬁaay of April, 2023, between CROSS COURT PLAZA - BWC LLC, a Texas limited
liability company, having an address and principal place of business at 1717 Woodstead Court,
Suite 298, The Woodlands, Texas 77380, Attn: Benjamin J. Cheng, CROSS COURT PLAZA —
CPL LLC, a Texas limited liability company, having its principal office at 1717 Woodstead Court,
Suite 298, The Woadlands, Texas 77380, Atin: Benjamin J. Cheng and CROSS COURT PLAZA
—EC LLC, a Texas limited liability company, having its principal office at 1717 Woodstead Court,
Suite 298, The Woodlands, Texas 77380, Atin: Benjamin J. Cheng, as tenants in common
(hereinafter individually “Grantor” and collectively “Grantors™), FIRST AMERICAN TITLE
INSURANCE COMPANY, a Nebraska corporation, having an office at 920 5% Avenue, Suite
1200, Seattle, WA 98104 (hereinafter called “Trustee™) and AMERICAN UNITED LIFE
INSURANCE COMPANY, an Indiana cotporation, having its principal offices in Indianapolis,
Indiana and an address at One American Square, Post Office Box 368, Indianapolis, Indiana
46206-0368 (hereinafier called “Beneficiary™). For the purpose of Article 9A of the Uniform
Commercial Code (RCW 62A 9A-102), Grantors are the Debtor, Beneficiary is the secured party
and this Deed of Trust constitutes a Financing Statement.

WITNESSETH:

WHEREAS, Grantors are indebted to Beneficiary in the principal sum of EIGHT
MILLION FOUR HUNDRED THOUSAND and 00/100 Dollars ($8,400,000.00) for money
loaned, as evidenced by one certain promissory note of even date herewith (hereinafier referred to
as the “Note™), with interest from the date thereof at the rate of six and 12/100 percent (6.12%) per
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annum on the unpaid balance until maturity, principal and interest being payable at the office of
Beneficiary in Indianapolis, Indiana, or at such other place as the holder of the Note may designate
in writing delivered or mailed to Grantors, in monthly installments of FIFTY-FOUR THOUSAND
SEVEN HUNDRED THIRTY-NINE and 16/100 Dollars ($54,739.16) commencing on the first
day of June, 2023 and continuning on the first day of each month thereafter until principal and
interest are fully paid, except that the final payment of the entire indebtedness herein secured, if
not sooner paid, is due and payable on the first day of May, 2033, Interest on unpaid principal
after maturity is at the rate of ten and 12100 percent (111.12%) per annum (hereinafter the “Default
Rate™).

WHEREAS, the indebtedness secured by this Deed of Trust includes, without limitation,
the indebtedness evidenced by the Note, including the principal thereof and interest and premium,
if any, thereon, and any extensions and renewals thereof, in whole or in part, and any and all other
sums which may be at any time due or owing or required to be paid as provided in this Deed of
Trust or in the Note or any other document securing the Note, all of which indebtedness is
hereinafter referred to colleciively as the “Indebtedness Hereby Secured™.

NOW THEREFORE, in consideration of the Indebtedness Hereby Secured and the sum of
One and 0¢; 100 Dollar ($1.00) cask in hand paid, the receipt of which is hereby acknowledged.
Grantors subject to the Permitted Exceptions (as hersinafter defined) irrevocably GRANT,
BARGAIN, SELL, CONVEY. TRANSFER. AND ASSIGN TO TRUSTEE, IN TRUST, WITH
POWER OF SALE, each as to their undivided interest as tenants in common, all that land
(hereinafiter called the “Land™) and real property situated in the County of Skagit, State of
Washington, more particularly designated and described as follows, to-wit:

PARCEL A:

THAT PORTION OF THE NORTHEAST QUARTER OF SECTION 6, TOWNSHIP 34
NORTH, RANGE 4 EAST OF THE WILLAMETTE MERIDIAN., BEING MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE EAST QUARTER CORNER OF SAID SECTION 6;

THENCE NORTH 00°17'42" EAST ALONG THE EAST LINE OF SAID SUBDIVISION A
DISTANCE OF 273.81 FEET;

THENCE NORTH 89°42'21" WEST A DISTANCE OF 50.00 FEET TO THE INTERSECTION
OF THE WEST LINE OF THAT CERTAIN TRACT OF LAND CONVEYED TO THE CITY
OF BURLINGTON, UNDER AUDITOR'S FILE NO. 8604020016, RECORDS OF SKAGIT
COUNTY, WASHINGTON (HEREAFTER KNOWN AS THE CITY TRACT) BEING
BURLINGTON BOULEVARD (FORMERLY KNOWN AS GARL STREET) AND THE TRUE
POINT OF BEGINNING;

THENCE CONTINUE NORTH £9°42°21" WEST A DISTANCE OF 81.95 FEET;

THENCE NORTH 76°11'58" WEST A DISTANCE OF 25.81 FEET;
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THENCE NORTH 89°42'21" WEST A DISTANCE OF 145.00 FEET;
THENCE SOUTH 00°17'42" WEST A DISTANCE OF 168.00 FEET:
THENCE SOUTH 24°05'48" EAST A DISTANCE OF 27.67 FEET;

THENCE SOUTH 00°17'42" WEST A DISTANCE OF 25.50 FEET TO THE INTERSECTION
OF THE SOUTH LINE OF TRACT 2. AS PER BOUNDARY LINE ADJUSTMENT
RECORDED IN VOLUME 10 OF SURVEYS, PAGES 51 AND 52, UNDER AUDITOR'S FILE
NO. 3007100003, RECORDS OF SKAGIT COUNTY, WASHINGTON;

THENCE SOUTH 88°50'37" EAST, ALONG SAID SOUTH LINE A DISTANCE OF 222.53
FEET TO A POINT OF CURVATURE TO THE LEFT;

THENCE ALONG THE ARC OF SAID CURVE TO THE LEFT HAVING A RADIUS OF 29.50
FEET THROUGH A CENTRAL ANGLE OF 37°39'38" AN ARC DISTANCE OF 19.39 FEET
TO THE INTERSECTION OF THE WEST RIGHT-OF-WAY MARGIN OF SAID CITY
TRACT;

THENCE NORTH 00°17'42" EAST ALONG THE WEST LINE OF SAID CITY TRACT A
DISTANCE OF 210.15 FEET TO THE TRUE POINT OF BEGINNING;

{ALSO KNOWN AS PARCEL A OF THAT SURVEY RECORDED IN VOLUME il OF
SURVEYS, PAGES 122 AND 123, UNDER AUDITOR'S FILE NO. 9107100065, RECORDS
OF SKAGIT COUNTY, WASHINGTON.)

SITUATED IN SKAGIT COUNTY, WASHINGTON
PARCEL B:

THAT PORTION OF THE NORTHEAST QUARTER OF SECTION 6, TOWNSHIP 34
NORTH, RANGE 4 EAST OF THE WILLAMETTE MERIDIAN, BEING MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE EAST QUARTER CORNER OF SAID SECTION é6;

THENCE NORTH 00°17'42" EAST ALONG THE EAST LINE OF SAID SUBDIVISION A
DISTANCE OF 657.12 FEET TO A POINT THAT IS 10,00 FEET SOUTH AS MEASURED AT
RIGHT ANGLES TO THE NORTH LINE OF THE SOUTH HALF OF THE SOUTHEAST
QUARTER OF SAID NORTHEAST QUARTER OF SECTION 6;

THENCE NORTH 88°59'14"™ WEST, PARALLEL WITH SAID NORTH LINE A DISTANCE
OF 69.75 FEET TO THE INTERSECTION OF THE WEST LINE OF THAT CERTAIN TRACT
OF LAND CONVEYED TO THE CITY OF BURLINGTON UNDER AUDITOR'S FILE NO.
8604020016, RECORDS OF SKAGIT COUNTY, WASHINGTON (HEREAFTER KNOWN AS
THE CITY TRACT) BEING BURLINGTON BOULEVARD (FORMERLY KNOWN AS GARL
STREET), SAID INTERSECTION BEING THE TRUE POINT OF BEGINNING,
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THENCE CONTINUING NORTH 88°59'14" WEST A DISTANCE OF 540.05 FEET:
THENCE SOUTH 01°00'46" WEST A DISTANCE CF 29.00 FEET;
THENCE SOUTH 01°24'07" EAST A DISTANCE OF 23.02 FEET;
THENCE SOUTH 01°00'46" WEST A DISTANCE OF 125.00 FEET:
THENCE NORTH 88°59'14" WEST A DISTANCE OF 10.83 FEET,;
THENCE SOUTH 01°00'46" WEST A DISTANCE OF 167.17 FEET;
THENCE SOUTH 88°59'14" EAST A DISTANCE OF 6.33 FEET;
THENCE SOUTH 01°00'46" WEST A DISTANCE OF 44.22 FEET;
THENCE NORTH 50°37'51" EAST A DISTANCE OF 165,79 FEET;
THENCE SOUTH 00°17'42" WEST A DISTANCE OF 93.34 FEET;
THENCE SOUTH 89°4221" EAST A DISTANCE OF 51.97 FEET;

THENCE SOQUTH 00°17'42" WEST A DISTANCE OF 225.57 FEET TO THE INTERSECTION
OF THE SOUTH LINE OF TRACT 2 OF THE BOUNDARY LINE ADJUSTMENT
RECORDED IN VOLUME 10 OF SURVEYS, PAGES 51 AND 52, UNDER AUDITOR'S FILE
NO. 5007100003, RECORDS OF SKAGIT COUNTY, WASHINGTON;

THENCE SOUTE 88°50'37" EAST ALONG SAID SOUTH LINE A DISTANCE OF i47.96
FEET,

THENCE NORTH 00°17'42" EAST A DISTANCE OF 25.50 FEET;
THENCE NORTH 24°05'48" WEST A DISTANCE OF 27.67 FEET;
THENCE NORTH 00°17'42" EAST A DISTANCE OF 168.00 FEET;
THENCE SOUTH 89°42'21" EAST A DISTANCE OF 145.00 FEET;
THENCE SOUTH 76°11'58" EAST A DISTANCE OF 25.81 FEET:

THENCE SOUTH 89°4221" EAST A DISTANCE OF 81.95 FEET TO THE WESTERLY
MARGIN OF SAID CITY TRACT:

THENCE NORTH 00°17'42" EAST ALONG SAID WESTERLY MARGIN A DISTANCE OF
364.19 FEET TO A POINT OF CURVATURE TO THE LEFT;

THENCE ALONG THE ARC OF SAID CURVE TO THE LEFT, HAVING A RADILUS OF 20.00
FEET THROUGH A CENTRAL ANGLE OF 89°16'56" AN ARC DISTANCE OF 31.17 FEET
TO THE TRUE POINT OF BEGINNING;
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(ALSC KNOWN AS PARCEL B OF THAT SURVEY RECORDED IN VOLUME 1] QF
SURVEYS, PAGES 122 AND 123, UNDER AUDITOR'S FILE NO. 916710065, RECORDS OF
SKAGIT COUNTY, WASHINGTON.)

PARCEL C:

AN EASEMENT FOR INGRESS, EGRESS. AND PARKING AS DESCRIBED IN THAT
CERTAIN EASEMENT DATED AUGUST I, 1991, BETWEEN DAYTON HUDSON
CORPORATION AND WINMAR CASCADE, INC., RECORDED AUGUST 1, 1991, UNDER
AUDITOR'S FILE NO. 9108010068, RECORDS OF SKAGIT COUNTY, WASHINGTON.

SITUATED IN SKAGIT COUNTY, WASHINGTON

TOGETHER WITH (i) all buildings, structures and other improvements now or hereafier
on the Land, and all lighting, heating, ventilating, air conditioning, sprinkling and plumbing
fixtures, water rights, water and power systems, engines and machinery, beilers, furmaces, oil
burners, elevators and motors, communication systems, dynamos, transformers, electrical
equipment, and all other fixtures of every description now or hereafter found or used upon or
appurienant to the Land, buildings and other improvements and collateral. provided, however,
trade fixtures and other persenal property of any tenant (as contrasted with fixtures for the use and
operation of the improvements) now or hereafter installed are not intended e be included in this
conveyance unless abandoned; (ii) all tenements, hereditaments, easements, rights and
appurteaances thereunto belonging or in any way appertaining, and the rents, issues and profits
thereof, subject, however, to the right, power and avthority hereinafter given to and conferred upon
Beneficiary to collect and apply such rents. issues and profits; and {zi) all rights of Grantors in and
to the land lying in the streets in front of and adjoining the Land and the easements appurtenant to
the ownership of the Land to the center line of said sireets; all of the foregoing Land, real estate
and property, and collateral, whether affixed or annexed or not, is hereinafter referred to
collectively as the “Premiscs™ and shall, for the purposes of this Deed of Trust, be deemed
conclusively fo be real property and conveyed hereby.

TO HAVE AND TO HOLD the Prernises with all the rights, privileges and appurtenances
thereunto belonging, unto Trustee, its successors and assigns, in trust, and for the purpose of
securing the payment of the Iindebtedness Hereby Secured and the performance of the covenants
and agreements herein and in the Note or any other document securing the Note. Grantors
covenant, represent and warrant with and to Trustee and Beneficiary that Grantors have good and
marketable title to the Premises in fee simple, Grantors have the right to convey the same, and the
Premises is free and clear of all liens and encumbrances except the following (collectively, the
“Permitted Exceptions™):

(i) taxes and assessments not yet due and payable;
(ii)  eascments and restrictions of record in Skagit County, Washington; and

(i)  leases of the Premises previously disclosed to Beneficiary;
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and Grantors will warrant and ferever defend the title to the Premises against the lawful claims of
all persons whomsoever,

To proteci the Premises and security granted by this Deed of Trust, Grantors do hereby covenant
and agree with Beneficiary and Trustee as follows:

1. Payment of Indebtedness. Grantors will duly and punctually pay the Indebtedness
Hereby Secured in accordance with the terms of the Note and this Deed of Trust and any other
document securing the Note. The provisions of the Note are hereby incorporated by reference
into this Deed of Trust as fully as if set forth at length herein,

2. Maintenance, Repair and Restoration of Improvements, Payment of Prior Liens, etc.

Grantors will {a) promptly repair, restore ot rebuild any buildings or other improvements now or
hereafter on the Land which may become damaged or be destroyed; (b) keep the Premises in good
condition and repair, subject to ordinary wear and tear but without waste, reasonable wear and tear
excepled and free fromt mechanic™s liens or other liens or claims for lien not expressly subordinated
to the lien hereof; (¢) pay when due any indebtedness which may be secured by a lien or charge
on the Premises superior to the lien hereof, and upon request exhibit satisfactory evidence of the
discharge of such prior lien to Beneficiary: (d) complete within a reasonable time any building or
buildings now or at any 1ime in process of erection upon the Land; (¢) make no material alterations
or improvements in the Premises except such as may be required by law or municipal ordinance;
(f) suffer or permit no change in the general nature of the occupancy of the Premises without the
written consent of Beneficiary, not to be unreasonably withheld, conditioned or delayed:; and {g)
initiate or acquiesce in no zoning reclassification, without the written consent of Beneficiary not
to be unreasonably withheld, cenditioned or delayed.

3. Pavment of Charges Against the Premises and Contest Thereof.  Grantors will pay,
before a fine or penalty might attach for nonpayment thereof, all taxes, assessments, water charges,
sewer charges and all other charges and impositions whatsoever levied upon or assessed, placed
or made against the Premises, including asscssments on appurtenant water stock, it being
undetstood, however, that assessments may be paid in installments so long as no fine or penalty is
added to any installment for the nonpayment thereof. Grantors will furnish to Beneficiary, within
thirty (30) days after their respective due dates, copies of efficial receipts or other proof of payment
satisfactory to Beneficiary of all such taxes, assessments and other charges and impositions.
Grantors likewise will pay all taxes, assessments and other charges and impesitions levied upon
or assessed, placed or made against, or measured by, this Deed of Trusl. or the recordation hereof,
or the Note, or the Indebtedness Hereby Secured,

Grantors shall not be required to pay any tax, assessment or other charge or imposition referred to
above, so long as Grantors (1) shall contest, in good faith, the existence, amount or the validity
thereof, the amount of damages caused thereby or the extent of its liability therefor, by appropriate
proceedings which shall operate during the pendency thercofl to prevent (i} the coliection of, or
other realization upon, the tax, assessment or charge or imposition so contested, (ii) the sale,
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forfeiture or loss of the Premises or any part thereol, and {iii) any inlerlerence with the use or
occupancy of the Premises or any part thereof; and (2) shall give such reasonable security to
Beneficiary as may be demanded by Beneficiary to insure compliance with the foregoing
provisions of this paragraph.

Unless otherwise waived by Beneficiary as set forth herein, Grantors shall make monthly deposits
with Beneficiary, in a non-inderest bearing account, together with and in addition to interest and
principal, in amounts determined by Beneficiary to be sufficient to accumulate in such account
adequate funds to pay taxes and assessments levied against the Premises at least sixty (60) days
prior to their respective due dates. The amount of such taxes and assessments, when unknown,
shall be ¢stimated by Beneficiary. Such deposiis shall be used by Beneficiary to pay such taxes
and assessments when due. Any insufficiency of such account to pay such charges when due
shall be paid by Grantors to Beneficiary on demand. If, by reason of any defaunlt by Grantors
under any provision of this Deed of Trust, Beneficiary declares the Indebtedness Hereby Secured
to be due and payable, Beneficiary may then apply any funds in said account against the
Indebtedness Hereby Secured. The enforceability of the covenants relating to taxes and
assessmenits herein otherwise provided shall not be affecied except insofar as those obligalions
have been met by compliance with this paragraph. Beneficiary may from time to time, at its
option, waive. and after any such waiver reinstate, any or all provisions hereof requiring such
deposits, by notice fo Grantors in writing. 'While any such waiver is in effect, Grantors shall pay
taxes and assessients as herein elsewhere provided.

4, Insurance, Application of Proceeds, etc. Grantors will keep all buildings and other
improvements now or hereafter on the Land insured under prepaid all risk or special form property
insurance policies (or, if such coverage is not then available, such other substantiaily equivalent
coverage as is then available), including replacement cost endorsements and such other policies as
are necessary to insure against loss or damage by fire, tornado, earthquake (if the Land is located
in seismic zones 3 or 4), flood (if the Land is located in a flood zone), terrorism, hurricane,
sprinklers, pollution and the perils insured against by the standard extended coverage and
vandalism and malicious mischief endorsements, and such other hazards as may reasonably be
required by Beneficiary, in amounts sufficient to prevent any insured from becoming a co-insuret
of a partial loss thereunder, but in any event not less than one hundred percent (100%) of full
replacement value of the improvements. Granlors shall also provide boiler and machinery
insurance, if applicable, business interruption coverage, exfta expense, rent loss or rental value
insurance providing for payment of rent [rom the Premises in the event of casualty for a period of
not less than twelve (12) months at one hundred percent (100%) occupancy, following the date of
such cacualty, “Ordinance or Law” coverage, and such other insurance as may be required by terms
of any lease of the Premises or as reasonably required by Beneficiary. All policies of insurance
to be furnished hereunder shall be in amounts, forms and companies satisfactory to Beneficiary
and shall contain standard form of mortgagee clauses, without contribution, in favor of and in form
satisfactory to Beneficiary, including a provision requiring that the coverage evidenced thereby
shall not be terminated or materially modified without thirty (30) days prior written notice to
Beneficiary. Grantors shall deliver all policies or duplicates (or the underlying policies in the
case of blanket insurance) to Beneficiary with annual premiums paid as additional security. The
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proceeds of all policies of insurance required under this Deed of Trust are hereby assigmed to
Beneficiary and shall be paid to Beneficiary. In the case of insurance about to expire. Grantors
shall deliver: 1) prior to cxpiration of the current insurance coverage, a written statement (email or
fax acceptable) from an authorized insurance representative that renewal coverage identical to or
better than the current expiring coverage has been bound; ii) within seven (7) days afier renewal,
certificates or binders of such insurance; iii) within thirty (30) days after renewal, receipts for
payment of all annual premiums due; and iv) within sixty (60) days after renewal, all policies of
insurance described in the delivered certificates and hindets and otherwise satisfying the
requirements of this Deed of Trusl. Should there be a default in Grantors’ obligations 10 procure
or provide evidence of coverage as required herein, Beneficiary may procure such insurance as it
may elect and may make payment of annual premiums thereon, which payment shall be repayable
immediately upon demand and shall be added to and become part of the Indebtedness Hereby
Secured. In no event and whether or not default hereunder has occurred shall Beneficiary, by the
fact of approving, accepting or obtaining such insurance, incur any liability for the amount of such
insurance, the form or legal sufficiency of insurance contracts, solvency of insurers, or payment
of losses by insurers, and Grantors hereby expressly assume full responsibility therefor and
liability, if any, thereunder. In the event of foreclosure of this Deed of Trust or other transfer of
title to the Premises in extinguishment of the Indebtedness Hereby Secured, all right, title and
interest of Grantors in and to any insurance policies then in force shall pass to the purchaser or

grantee.

Grantors will also provide Beneficiary with evidence of commercial general liability insurance
coverage in insurance companies satisfactory to Beneficiary in amounts of not less than One
Million and 00 100 Dollars (31,000,000.00) for any cne occutrence and Two Million and 00/100
Dollars ($2,000,000.00) in the aggregate. In addition, Grantors will mainiain in force an excess
liability or umbrella policy in the amount of Three Million and 00/100 Dollars ($3,000,000.00)
and. for properties upon which liquor is sold. a liquor liability endorsemeni is required.
Certificates or other satisfactory evidence of such coverage shall be furnished to Beneficiary at
least thirty (30) days prior to the expiration date of any policy.  If such insurance required by any
tease of the Premises is greater than the foregoing, the requirements of such lease will control.

Grantors shall not take out separate insurance concurrent in form or contributing in the event of
loss with that required to be maintained hereunder untess Beneficiary is included thereon under a
standard mortgagee clause acceptable to Beneficiary. Grantors shall immediately notify
Beneficiary whenever any such separate insurance is taken out and shall promptly deliver to
Beneficiary the policy or policies of such insurance.

Grantors will give Beneficiary prompt notice of damage to or destruction of any improvement on
the Land and in case of loss covered by policies of insurance, Beneficiary is hereby authorized to
make proof of loss if not made promptly by Grantors. The proceeds of any such insurance are
hereby assigned to and shall be paid to Beneficiary. Any expenses incurred by Beneficiary in the
collection of insurance proceeds, together with interest thereon from date of any such expense at
the Delault Rate, shall be so much additional Indebtedness Hereby Secured and shall be
reimbursed to Beneficiary immediately upon demand. The proceeds of any such insurance may
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be applied by Benefictary, in its sole discretion. upon or in reduction of the Indebtedness Hereby
Secured, without prepayment premium, or to the cost of rebuilding or restoration of the buildings
and other improvements; provided however, that if Beneficiary shall require the improvements to
be restored or rebuilt, the proceeds of such insurance will be made available therefor under the
conditions and in the manner specified in the next following paragraph.

Insurance proceeds made available for restoration, repair. replacement or rebuilding of the
improvements shall be disbursed from time fo time (provided no default exists and is continuing
in the Nole. this Deed of Trust, the Assignment of Leases, or any other document securing the
Note at the time of each such disbursement), after first deducting the expense of such disbursement
includir.g. without limitation, reasonable attorneys’ fees, costs of title insurance, escrows and
closings by the title company or otherwise and fees and expenses of the disbursing party, upon the
disbursing party being furnished with satisfactory evidence of the cosl of completion of such work
and of the diligeni and timely prosecution thereof and with architect’s certificates, waivers of lien,
contractors” and subcontraciors’ sworn statements and other evidence of cost and payments so that
the disbursing party can verify that the amounts disbursed from time to time are represented by
completed and in place work and that said work is free and clear of mechanic’s lien claims. No
payment made prior to the final completion of any such restoration, repair, replacement or
rebuilding shall exceed ninety percent (90%) of the value of the work performed !tom time to time
and at all fimes the undisbursed balance of such proceeds remaining in the hands of the disbursing
party together with funds deposiicd for the purpose or irrevocably committed for such purpose,
shall be sufficient, in the reasonable judgment of Beneficiary, to pay for the cost of completion of
all such restoration. repair, replacement or rebuilding. Upon wriiten request of Grantors,
Beneficiary may require that plans and specifications for such restoration. repair, replacement or
rebuilding be submitied to and approved by Beneficiary prior to the commencement of the work.
Any surplus which may remain out of said insurance proceeds afier payment of costs of building
and restoration may, at the option of Beneficiary, be applied either on account of the Indebtedness
Hereby Secured, withour prepayment prentium, or be paid to any person or persons entitled thereto,
Application or relcase of proceeds under the provisions hereof shall not cure or waive any default
or notice of default hereunder or invalidate any act done pursuant to such notice. No interest
shall be allowed on account of any such proceeds or other funds held in the hands of Beneficiary
or the disbursing party hereunder.

Unless otherwise waived by Beneficiary as provided herein, Grantors shall make monthly deposits
with Beneficiary, in a non-interest-bearing account, together with and in addition to interesi and
principal, in amounts determined by Beneficiary to be sufficient to accumulate in such account, at
least sixty (60} days prior to their due date, adequate funds to pay annual insurance premiums
necessary to keep the insurance required herein in force. The amount of such premiums, when
unknown, shall be estimated by Beneficiary. Such deposits shall be used by Beneficiary to pay
such premiums when due.  Any insufficiency of such account to pay such charges when due shall
be paid by Grantors 1o Beneficiary on demand. If, by reason of any default by Graniors under
any provision of this Deed of Trust, Beneficiary declares the Indebtedness Hereby Secured to be
due and payable, Beneficiary may then apply any funds in said account against the Indebtedness
Hereby Secured. The enforceability of the covenants relating to insurance premiums herein

“0.



202304240041
04/24/2023 01:42 PM Page 11 of 32

otherwise provided shall not be affected except insofar as those obligations have been met by
compliance with this paragraph. Beneficiary may from time to time, at its option, waive and after
any such waiver reinsiate, any or all provisions hereof requiring such deposits, by notice to
Grantors in writing, While any such waiver is in effect, Grantors shall pay insurance premiums
as herein elsewhere provided.

5. Beneficiary's Performance of Defaulted Acts.  [n case of the occurrence of a default
after the giving of notice and the expiration of any cure period as set forth herein or an Event of
Default herein, upon written notice to Grantors, Beneficiary may, but need not, make any payment
or perform any act herein required of Grantors in any form and manner deemed expedient,
including, but not limited to, payment of installments of 1axes, assessments and other governmental
charges and impositions, payment of costs of repair and maintenance and payment of insurance
premiums, and may, but need not. make full or partial payments of principal or intcrest on prior
encumbrances, if any, and purchase, discharge, compromise or settle any tax lien or other prior
lien or title or claim thereof, or redeem from any tax or assessment or care any default of lessor in
any lease of the Premises. All monies paid for any of the purposes herein authorized and all
expenses paid or incurred in connection therewith. including reasonable attorneys® fees, and any
other monies advanced by Beneficiary in regard to any stamp tax or to protect the Premises and
the lien hereof, together with interest thercon from date of any such payment at the Default Rate,
shall be immediately due and payable on demand and shal! be so much additional Indebtedness
Hercby Secured.  Inaction of Beneficiary shall never be considered as a waiver of any right
aceruing fo it on account of the accumrence of any defanit on the part of Grantors. Performance
by Beneficiary of the obligations of Grantors hereunder shall not be deemed to relieve Grantors
from any default hereunder. Beneficiary in making any payment hereby authorized (a) relating
1o taxes and assessments, may do so according to any bill, statcment or cstimate procured from the
appropriate public office without inquiry into the accuracy of such bill. statement or estimate or
into the validity of any tax, assessment, sale, forfeiture, tax lien or title or claim thereof; or (b) for
the purchase. discharge, compromise or settlement of any other prior lien, may do so without
inquiry as to the validity or amount of any claim for lien which may be asserted.

6. Condemnation, Grantors shall promptly give Beneficiary written nolice of the actual
or threatened commencement of any condemnation or eminent domain proceeding affecting the
Premises and shall deliver to Beneficiary copies of any and all papers served in connection
therewith. Any award of damages in connection with any condemmnation (or sale in lieu thereof)
for public use of or injury to the Premises or arty part thereof, or any compensation, awards, other
payments or relief due to damage to the Premises in any manner, is hereby assigned and shall be
paid to Beneficiary, Beneficiary being hereby authorized to coltect and receive such payments
from the seller or condemning authorities and give proper receipts and acquittances therefor. The
proceeds of any such taking shall be applied, at the opticn of Beneficiary, to reduction, without
prepayment premium, of the Indebtedness Hereby Secured, whether due or not, in such order as
Beneficiary may determine, or paid over to Grantors or other person or persons entitled thereto,
Application or release of the proceeds, or any part thereof, under this paragraph shall not cure or
waive any default or notice of default hereunder or invalidale any act done pursuant io such notice.
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7. Assignment of Rents and Leases. As additional security for payment of the
Indebtedness Hereby Secured and for the faithful performance of the terms and conditions
contained herein and in the Note and any other document securing the Note, Grantors do hereby
absolutely and unconditionally assign and set over unto Beneficiary all renis, issues and profits
and purchase proceeds {rom the Premises hereafler accruing. In furtherance hereef. Grantors
have senarately assigned to Beneficiary all right, title and interest of Grantors in all leases of the
Premises by an assignment of even date herewith (in this Deed of Trust called the “Assignment of
Leases™) recorded in the Office of the Auditor of Skagit County, Washington to which reference
is made for the terms thereof, all of which are incorporated herein. The Assignment of Leases
includes, without limitation, the reversionary interest of Grantors and the benefit of all covenants
in all leases of the Premises binding on each lessee and necessary or convenient for the
enforcement of the interests of Beneficiary and Grantors give to and confer vpon Beneficiary the
right, power and authority during the continvance of this Deed of Trust to collect the rents, issues
and profits of the Premises and all other suins due Grantors under all leases of the Premises,
including any purchase proceeds payable thereunder.  Without the written consent of Beneficiary,
Grantors will not: (i) accept rent for more than thirty {30) days in advance of the due date under
any lease of the Premises, or (ii} subordinate any lease of the Premises to this Deed of Trust.
Grantors will observe and perfotm all promises, terms and conditions on the part of Grantors to be
performed under all leases of the Premises. Grantors covenant, represent and warrant that there
are no assignments of leases or assignments of rents involving the Premises other than that herein
described; that rents under the leases of the Premises have not been paid more than thirty {30) days
in advance of the date due thereunder; and that the leases of the Premises have not been
subordinated to this Deed of Trust without the prior writlen consenl of Beneliciary.  Any sums
advanced by Beneficiary for the purposes specified in the Assignment of Leases, together with
interesi thereon {rom the date of any such advancement at the Default Rate. shall be due and
payable immediately on demand and shall be so much additional Indebtedness Hereby Secured.

During the term of the Deed of Trust, all leases of the Premises and any modifications, extensions,
renewals, and terminations thercof, shall be subject to the prior wriiten approval of Beneficiary,
except that: {a} Grantors may enter into an extension of any existing lease without Beneficiary’s
prior written consent if the terms of the extension were contained in the lease when it was approved
by Beneficiary; (b) Grantors may enter into minor modifications of any existing lease if such
modifications are on terms comparable Lo existing local market terms as of the date of execution
of the modifications and if such modifications do not matenally reduce rent, shorten the lease term,
grant extension options, reduce lenant’s obligations under the lease, or increase Grantors’
obligations under the lease; and (¢} Grantors may enter into new leases of the Premises without
the prior written consent of Beneficiary provided that each such lease: is on terms comparable to
existing local market terms as of the date of execution thereof, is an arm’s length transaction with
a bona fide independent third party tenant, is subject and subordinate to the Deed of Trust and the
lessee thereunder agrees to attorn 1o Beneficiary, coniains provisions that require each tenant to
contribule its pro-rala share of operating expenses and real estate taxes, and is to a tenant whose
use of the Premises does not involve the distribution, growth, or sale of cannabis or derivatives of
cannabis (whether medical or recreational).
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All requests to Benelciary (or appros al of modilications, exicnsions, renewals. or terminations of
existing leases or approval of new leases will be sent via emai] to the Portfolio Management team

member designated by Beneficiary, with copy to the Servicing Correspondent. The subject line
of each request rust state: “Urpent Lease Approval Request — Loan #23267017 and the body of
each request must state that Beneficiary has ten (10) business days to respond to the request or the

reguest will be deemed approved. Beneficiarv’s Portfolio Management team member will send
an email response 10 Granlors that shehe has received Grantors® request and that consideration of

the request is in process; the aforementioned ten (10} business days period will commence upon
the sending of such email responsc 10 Grantors.

In the alternative, Grantors may elect to submit such requests in writing to Beneficiary by certified
mail or overnight carrier. Each request will notifv Beneficiary that. under the Loan Documents.
Beneficiary has ten (10) business days from its receipt of the request to respond to the request or

the request will be deemed approved. If Beneficiary does not respond to the request within ten {10}
busines: days. the request will be deemed approved. Each such request certified mail or

overnight carrier must be addressed to: American United Life Insurance Company. One American
Square, Indianapolis, IN, 46206 (46282 for gvernight carrier) Atin: Vice President, Mortgage
Loans, Reference Loan #2326701.

8. Miscellaneous Covenants of Grantors. Except as may be specifically provided in this
Deed of Trust (i) Grantors (including any or all pariners, members, stockholders and holders of
beneficial interests) will not sell, cease to own, pledge, encumber, transfer or dispose of the
Premises, or any inlerest therein or any part thereof, or in Graniors, without the prior written
consent of Beneficiary: (ii) Grantors will not, without prior writien consent of Beneficiary make
the Premises, or allow the Premises to be made, subject to any lien or security interest, except the
lien of this Deed of Trust, which is not removed or bonded-over to Beneficiary’s satisfaction,
within thirly (30) days after the date such licn or security interest comes into existence. (If
bonded-over. any such lien or security interest must be removed within not more than one hundred
cighty (180} days after the datc it atraches.); (iii) Grantors will annually furnish to Beneficiary,
within one hundred twenty (120) days after the end of each fiscal year of Grantors, copies of
current and complete financial statements on Grantors, on the partners of Grantors, on any
guarantors that executed any guaranties in connection with this Deed of Trust or the Note, and full
financial statements (balance sheet and operating slatement) on the operations of the Premises, all
in reasonable detail and in form reasonably acceptable to Beneficiary, with siatements on the
Premises 1o be prepared and certified by an indcpendent Certified Public Accountant or by
Grantors; (iv) Grantors will annually furnish to Beneficiary, within one hundred twenty (120) days
after the end of each fiscal year of Grantors. a current rent roll of the Premises, certified by Grantors
to the extent required under a lease of the Pramises, which rent roll shall include each tenant’s
name, lease execution and commencement dale, lease termination date, square footage leased,
effective annual rent (fixed, percentage and reimbursements), rent per square foot, unit number,
date rent paid through, name of any lease guarantor, all special rent items, options Lo purchase,
extend, renew or terininate, any unextinguished free rentals or concessions to tenant, and any
obligations of tenants assumed by Grantors; and (v) Grantors shall not change ifs principal place
of business, the location of its chief executive office, its name, its identity or its structure without
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notifying Beneficiary of such change in writing ai least thirty (30) days prior to the cffective date
of such change, and, in the case of a change in (rantors’ structure, without first obtaining the prior
wriiten consent of Bengliciary,

Notwitkstanding the foregoing, the Grantors named herein (but not a subsequent owner of the
Premises) shall have a one-time right, during the term of the this Deed of Trust, to sell or transfer
Grantors entire collective 100" « ownership interest in the Premises, in one transaction, without any
changes to the terms and conditions of the loan, provided that (i) the transferee ("Transferee") is a
special purpose, single asset entity and Transferee’s principals are acceptable to Beneficiary in
Beneficiary’s sole discretion in terms of financial strength and creditworthiness; (ii) at the time of
transfer of the Premises the key owners of the Transferee has a collective net worth exceeding
$16.,800,000, exclusive of the Premises. as evidenced by financial statements acceptable to
Beneficiary; (iii) the Transferee (or its principals) has had at least five years of experience owning
and/or managing properties similar to the Premises in the metropolitan area where the Premises is
located: (iv) the Transferec agrees Lo assume all of the duties and obligations of the Grantors under
the Loan Documents pursuant to documentation satisfactory to Beneficiary; (v) the Transferee
and Grantors agree 1o execute and deliver to Beneficiary such documents regarding the transfer
and assumption as Beneficiary may require, including, but not limited to, a recordable assumption
agrecment, acceptable endorsements to Beneficiary's litle insurance policy and an opinion of
Transferee's counsel in form acceptable to Beneficiary: (vi) an assumption fee equal to 1% of the
outstanding principal balance is paid to Beneficiary prior to such transfer; (vii) the Grantors are
not then in default under the terms or conditions of the loan; (viii) all costs relating to the transfer
are paid by Grantors or Transferce: {ix) Beneficiary is provided with all documents necessary Lo
consider the transfer, and prior written notice of the transfer, at least 60 days before such transfer;
(x) Beneficiary receives writlen confirmation from any guarantors that any guaranties executed in
connection with the loan remain unmodified and in full force and effect after such transfer; (xi) if
any lease of the Premises requires the tenant thereunder to consent t0 such transfer, written
evidence of such tenant's consent, in form acceptable to Beneficiary, shall be provided o
Bencficiary prior to such transfer; and (xii) if Beneficiary chooses to close the transfer and
assumption through outside counsel. Grantors shall be respousible for all outside counsel fees and
costs incurred by Beneticiary.

Notwithstanding the foregoing, the [ollowing listed transfers of ownership interests in any of the
Grantors (but not transfers of the Premises) shall be permitted during the term of the loan provided
that (1) Beneficiary is given at least 30 days prior writien notice of any such transfer; (ii) the
Grantors and the transferee agree to execute and deliver to Beneficiary such documents regarding
the transfer as required by Beneficiary: (iin) the Grantors are not then in default under the terms
and conditions of the Loan Documents; (iv) Grantors and/or the transferee pay all costs and
expenses related 1o such transfer; (v) Beneficiary receives written conflirmation from any
guarantors that any guaranty(s) execuled in connection with the loan remain(s) unmodified and in
full force and effect after such transfer; {vi) Beneficiary is paid a processing fee of not less than
$2,000 for each such transfer; and (vii) after such transfer (except in the case of their death),
Benjamin J. Cheng retains a direct or indirect ownership interest in all Grantors:
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a Transfers of ownership interests in a Grantor from any existing partner, shareholder
or member of that Grantor to another existing partner, shareholder or member of
that Grrantor.

b. Transfers of ownership interests in 2 Grantor from an existing partner, shareholder

or member of that Grantor to the children. grandchildren, spouse, brothers or sisters
of such wransferring partner, shareholder or member (or to trusts for the benefit of
such persons. )

c. Transfers of ownership interests in a Grantor, which oceur as the result of the death
of a pariner, sharcholder or member of that Grantor.

Notwithstanding the foregoing, the following listed transfers of the owmership interests in the
Premises that are held by an individual tenant in commeon Grantor (but not transfers of the entire
Premises) shail be permitted during the term of the loan provided that (1) Beneficiary is given at
least 30 days prior written notice of any such transfer; (ii) all Grantors, including the transferring
tenant in comunon, and the transferee agree 10 execute and deliver 1o Beneficiary such documents
regarding the transfer as required by Beneficiary; (111) the Grantors are not then in default under
the terms and conditions of this Dced of Trust or the Note; (iv) Grantors pay all costs and expenses
related to such transfer; (v) Beneficiary receives written confirmation from any guarantors that any
guaranty(s) executed in connection with the loan remain(s) unmodified and in full force and effect
after such transfer; (vi) Beneficiary is paid a processing fee of not less than $2,000 for each such
transfer; and (vii) after such transfer, Benjamin J. Cheng retains a direct or indirect ownership
interest in the Premises:

2. Transfers of tenant in common ownership interests in the Premises from any
exisiing tenanl in common Grantor 1o another existing tenant in common Granlor.

b. Transfers of tenant in common ownership interests in the Premises from an existing
tenant in common Grantor fo a single asset bankruptcy remote entity wholly owned
by children, grandchildren, spouse, brothers or sisters of the transferring tenant in
common Grantor {or wholly owned by trusts for the benefit of such persons).

0. Compliance with Law and Agreements. Grantors will comply with all present and
future siatutes, laws, rules, orders, restrictions, regulations and ordinances affecting the Premises.
any part thereof, or the use thereof and shall not knowingly permit any lessee to use or occupy
the Premises in violation of any law, ordinance, or regulation.  Specifically, but without limiting
the foregoing requirement, Grantors shall not and shall not knowingly allow any tenant to
distribute, grow, or sell cannabis or derivatives of cannabis (whether medical or recreational) in
violation of the Controlled Substances Act {21 U.8.C. §§ 801 et. seq.). or use the Premises in any
way in violation of the Controlled Substances Act (21 U.S.C. §§ 80! et. seq.). Grantors will
comply with the provisions of all agreements affecting the Premises including, without limitation,
easemenl agreements for use of common areas, if any. Grantors represent and warrant (i) to the
best of Grantors” knowledge, that all improvements on the Land were constructed in compliance
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with all existing statuies, Jaws, rules, orders. regulations and ordinances: (ii) that, to the knowledge
of Grantors, there are no defects in materials or workmanship affecting the Premises; (iii) that the
Premises is properly zoned for the uses specified in the leases of the Premises; (iv) except as
otherwise disclosed to Beneficiary, that the Premises has not been designated as a flood hazard
area by any agency of government; and (v) that the Premises is separately assessed for real estate
tax purposes.

10. Effect of Changes in Laws Regarding Taxation. [n the event of the enactment after
this date of any law of the state in which the Premises is located deducting from the value of the
Premises for the purpose of faxation any lien thereon, or imposing upon Beneficiary the payment
of the whoele or any part of the taxes or assessments or charges or liens herein required to be paid
by Grantors, or changing in any way the laws relating to the taxation of mortgages or debts secured
by mertgages or the interest of Beneficiary in the Premises, or the manner of collection of taxes.
so as to adversely affect this Deed of Trust or the Indebtedness Hercby Secured or the holders
thereof, then, and in any such event, Grantors, upon writlen demand by Beneficiary, shall pay such
taxes or assessments, or reimburse Beneficiary therefor, provided, however, that if in the
reasonable opinion of counsel for Beneficiary (i) it might be unlawful (o tequite Grantors to make
such payment or (i1) the making of such payment might result in the imposition of interest bevond
the maximum amount permitied by law, then and in such event, Beneficiary may elect, by nofice
given to Grantors, to declare all of the Indebtedness Hereby Secured to be and become due and
payable sixty {60) days from the giving of such notice.

11.  Waiver; Releases: Resort to Other Security; eic.  Without affecting the liability of

Grantors or any other party liable for payment of any Indebtedness Hereby Secured or performance
of any obligation contained herein. and without affecting the rights of Beneficiary with respect to
any security not expressly released in writing. Beneficiary may. at any time, and without notice to
ot the consent of any party in interest with the Premises or the Note or the Indebtedness Hereby
Secured (a) release any person tiable for payment of all or any part of the Indebtedness Hereby
Secured or for performance of any obligation herein, (b) make any agreement extending the timme
or otherwise altering the terms of payment of all or any part of the Indebtedness Hereby Secured
or modifying or waiving any obligation, or subordinating, modifying or otherwise dealing with the
lien or charge hereof, (c) accept any additional security, (d) release or otherwise deal with any
property, real or personal, including any or all of the Premises, including making pariial rcleases
of the Premises without notice to or approval of other parties in interest with the Premises, or (e)
resori to any chaticl mortgages, security agreements, pledges, contracts of guaraniee, assignments
of rents and leases or other secunties. and exhaust any one or morc of said securities and the
security hereunder, either concurrenily or independently and in such order as it may detetmine, or
(f) accept payment of the Indebtedness Hereby Secured, or any part thereof, after its due date or
after acceleration of such indebtedness for defaull of Beneficiary,

12. Beneficiary's Rights of Inspection. Upon at least twenty-four (24) hours wrilten
notice to Grantors®, Beneficiary, or its agents, may at all reasonable times enter upon the Premises
(or the purposes of inspection.  Beneficiary shall have no duty to make such inspection and shall
not be liable to Grantors if it makes such inspection. Beneficiary, or its agents, may between the
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hours of 8:00 a.m. and 5:00 p.m.. Monday through Friday cxcept for legal holidays, subject to
twenty-four-hour prior notice, inspect the books and records of Grantors relating to the Premises
or this Deed of Trust.

13.  Additiopal Assurances. Grantors agree upon reasonable written request by
Beneficiary that it will execute and deliver such further instruments and assurances and will do
such further acts as may be necessary or proper to carry out tore effectively the purposes of this
Deed of Trust and without limiting the foregoing. to make subject to the lien hereof any property
agreed 1o be subjected hereto or covered by the granting clause hereof, or intended so to be and o
execute to Beneficiary assignments of leases on the Premises hereafter executed, if any (provided
such requests, instruments, assurances or acts do not impose additional obligations upon any ol
the Grantors).

14. Protection of Security. Grantors agree to appear in and defend any suit, action or
proceeding that affects the Premises or its value, this Deed of Trust, the Note, the Assignment ol
Leases, the Indebtedness Hereby Secured or the rights or powers of Trustee or Beneficiary and
should Beneficiary or Trusiee elect also to appear in or defend any such action or proceeding, or
should Beneficiary or Trustee be made a party to such action by reason of this Deed of Trust,
Grantors wiil at all times, indemnify and on demand reimburse Beneficiary or Trustec from any
and all 1oss, damage, expense or cost arising out of or incurred in ¢connection with any such suit
action or proceeding, including, without restriction, costs of evidence of title and reasonable
attorneys’ fees, and the sum of all such expenditures, together with interest thereon from date of
any such expenditure at the Default Rate, shall be due and payable immediately and shall be so
much additional Indebtedness Hereby Secured: PROVIDED, HOWEVER, SUCH
INDEMNIFICATION SHALL NOT COVER ANY LOSS, DAMAGE. EXPENSE OR COST
ARISING OUT OF BENEFICIARY'S OR TRUSTEE’S GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT.

15. Ne Claim Against Beneficiary or Trustee. Nothing contained in this Deed of Trust
shall constitute any consent or request by Beneficiary or Trusiee, express or implied. for the
performance of any labor or services or for the furnishing of any malterials or other propesty in
respect of the Premises, or any part thereof, nor as giving Grantors or any lessee under any lease
of the Premisces any right, powet or authority to contract for or permit the performance of any labor
or services or the furnishing of any materials or other property in such fashion as would create any
personal liability against Beneficiary or Trustee in respect thereof or would permit the making of
any claim that any lien based on the performance of such labor or services or the furnishing of any
such materials or other property is prior to the lien of this Deed of Trust.

6. Late Charge. Grantors agree to pay, in addition to all other sums provided f{or
herein, a late charge of five (5) cents for each one dollar of each regular monthly payment not
made within five (5) days of when due, 10 cover the extra expense of Beneficiary in handling
delinquent payments: provided, however, such late charge shall not be charged against the amount
of any balloon payment payable al maturity that is in excess of a regular monthly payment.
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17. Filing and Other Fees. Grantors will pay all fees and expenscs of Trustee and of
this Deed of Trust and all filing, registration or recording fees, and all expenses incident o the
execution and acknowledgment of this Deed of Trust and all federal, state, county, and municipal
taxes, and other taxes, duties, imposts, assessments and charges arising out of or in connection
with the execution and delivery of the Note, this Deed of Trust and any further assurances.

18. Hazardous Substance Compliance and Indemnification. Grantors hereby expressly
represent, warrant and covenant to Beneficiary that: (i) neither Grantors nor, to the knowledge

of Grantors, any other person, has used or permitted any Hazardous Substance (as hereinafler
defined) to be placed, held, stored or disposed on the Premises or any portion thereof; (ii) the
Premises does not now contain any Hazardous Substance in violation of any Environmental Laws
(as hereinafter defined); and (ii1) Grantors, so long as any of the Indebtedness Hereby Secuted
remains unpaid, shall noi allow any Hazardous Substance 10 be placed, held, stored or disposed on
the Premises or any paortion thereof or incorporated into any improvements on the Premises in
violation of any Environmental Laws.

The term *Hazardous Substance” shall mean any hazardous, toxic, or dangerous waste, substance
or material defined as such in or for the purpose of the Comprehensive Environmental Response,
Compensation. and Liability Act, any so-called “Superfund” or “Super-Lien™ law, or any other
federal, state or local statute, law, ordinance, code. rule, regulation, order or decree regulations,
relating 1o, or imposing liability or standards of conduct concerning, any hazardous, toxic or
dangerous waste, substance or material, now or at any time hereafter in effect (collectively the
“Environmental Laws™).

Grantors hereby agree to indemnify Beneficiary and hold it harmless from and against any and all
losses, liabilities, damages, injuries, costs, expenses and claims of any and every kind whatsoever,
paid, incurred or suffered by, or asserted against, Beneficiary for, with respect to, or as a direct or
indirect result of any of the following:

{1} The presence on or under, the escape, seepage, leakage, spillage, discharge.
emission or release from, the Premises or any portion thereof of any Hazardous
Substance, toxic material, dangerous waste or hydrocarbon (including, without
limitation, any losses, liabilities, damages, injuries, costs, expenses or claims
asserted or arising under any of the Environmental Laws); or

(i)  Any liens against the Premises or any portion thereof or any interest or estate in any
portion thereof, created, permitted or imposed by the Environmental Laws, or any
actual or asserted liability of or obligations of Grantors under the Environmental
Laws. Graniors shall have no liability or indemnification obligations under this
Section 18 for losses, liabilities, damages, injuries, costs, expenses or claims arising
from the gross negligence or willful misconduct of Beneficiary or Trustee and in
the ¢vent that (a} Beneficiary takes title to the Premises. through a Foreclosure
Transfer (as defined below), or (b) Grantors transfer ownership of the Premises
pursuant to a transfer approved by Beneficiary, then from and after the date title
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vests in Beneficiary or such transferee (the “Transfer Date™) with respect to the
Premises, the indemnification provided under this Section 18 shall not apply to any
losses incurred by Bencficiary as aresult of actions after the Transfer Date, but only
if, such actions result or arise from the introduction and release of Hazardous
Materials at the Premises after the Transfer Date; provided, however, that, from and
after the Transfer Date, the indemnification provided under this Section 18 shall
olherwise remain in full force and effect with respect (o any and all other losses,
including. without limitation, with respect to (i) any conditions in existence on or
prior to the Transfer Date, (ii) the continuing migration or release of any Hazardous
Materials introduced at the Premises or surrounding property on or prior to the
Transfer Date, and (111) the existence of any conditions on or prior to the Transfer
Date which become a violation of Environmental Laws after the Transfer Date as a
result of a change in law that becomes eflfective after that date.  “Foreclosure
Transfer” means the transfer of title to the Premises at a foreclosure sale under this
Deed of Trust. either pursuant to judicial decree or the power of salc contained in
this Deed of Trust, or by deed in lieu of such foreclosure. The burden of proof
with regard to establishing the date upon which such chemical, material or
substance was placed or appeared in, on or under the Premises shall be upon
Grantors.

Any expenses or payments made by Beneficiary to cure any violation of any Environmental Laws
shall be additional Indebtedness Hereby Secured,

19. Default. It shall be a default (in this Deed of Trust called “default” or “Event of
Default”} under this Deed of Trust if (2) Grantors shall fail to punctually pay any Indebtedness
Hereby Secured in accordance with the terms of the Note and this Deed of Trust and any other
document securing the Note (whether at the stated maturity or al a dale fixed for any installment
payment or otherwise) and such default continues for a period of five (5) days after the date of
mailing written nolice thereof to Grantors; or (b) Grantors shall fail to maintain in force the
insurance policies or pay the premiums thereon as required in Section 4 of this Deed of Trust; or
(c) Granlors shall default in the due observance or performance of any covenant or agreement set
out in c'auses (i) or (ii) of Section B of this Deed of Trust; or (d) Grantors shall fail to comply with
or perform any of the other terms, conditions or covenants of the Note or of this Deed of Trust and
such default continues for a period of fifteen (15) days after the date of mailing writien notice
thereof to Grantors, except that if any such default cannot with due diligence be cured within a
period of fifteen {15} days, such default shall not be deemed to continue if Grantors proceed
premptly and with all due diligence to cure the default and diligently completes the curing thereof;
or (¢} Grantors shall abandon or surrender the Premises; or {f) Grantors shall default in the
performance of any terms, conditions or covenants of the Assignment of Leases or any other
document securing the Note (other than covenants or agreements of the type set out in clauses (i)
or (ii) of Section 8 of this Deed of Trust) and such default continues (or a period of fifteen (15)
days afler the date of mailing written notice thereof to Grantors. except that if any such default
cannot with due diligence be cured within a period of fifteen (15) days, such defaulr shall not be
deemed to centinue if Grantors proceed promptly and with all due diligence to cure the defauft and

-18-



202304240041
04/24/2023 01:42 PM Page 20 of 32

diligently completes the curing thereof; or (g) any representation or warranty herein or in the Note
or Assignment of Leases or any other docuiment securing the Nete or in the financial statements
of Grantors furnished to Beneficiary, proves (o be untrue in any material respect: or (h) Grantors
shall default or suffer to exist a condition that will. with the passage of time, constituie a default
under any lease of the Premises and such default shall entitle the lessee to terminate or cancel
same; or (i) Grantors shall make an assignment for the benefit of creditors, or shall admit in writing
its inability 10 pay its debts as they become due. or shall file a petition in bankruptcy, or shall be
adjudicated as bankrupt or insclvent, or shall file a petition seeking any reorganization,
arrangement, composition. readjustment, liquidation, dissolution or similar relief under any
present or future bankruptey or insolvency statute, law or regulation or shall file an answer
admitting to or not contesting the material allegations of a petition filed against it in such
proceeding, or shall seek or consent to or acquiesce in the appointiment of any trustee, receiver or
liquidator of Granters or a material part of its properties, or shall not within ninety (90) days after
the appointment, without the consent or acquiescence of Gramtors, of a trustee, receiver or
liquidator of Grantors or any material part of its properties have such appointment vacated: or (j)
the Premises or any part thereof be leased for mining purposes; or (k) any proceeding is filed to
[oreclose, or any notice of trustee’s sale is recorded. on any other lien on the Premises (whether
Junior or senior to this Deed of Trust).

20. Acceleration, Remedies of Beneficiary. Proceeds of Sale. If a default or an Event
of Default shall occur, then the whole of the Indebtedness Hereby Secured, including any
prepayment premium then payable under the Note, shall, at the option of Beneficiary, become at
once due and payable, without noticc to Grantors. Beneficiary may thercupon, at its option, and
without prior notice and without affecting the lien of this Deed of Trust, employ counsel,
accountants, contractors and other apptopriate persons to enforce the payment of the Indebtedness
Hereby Secured, and Beneficiary shall, in addition to all other rights and remedies contained
herein, have the following rights and remedics:

(1) To commence and maintain an aclion or actions in any court of competent
jurisdiction fo foreclose this Deed of Trust as a mortgage or for specific
enforcement of the covenants of Grantors hereunder and Grantors agree that such
covenants shall be specifically enforceable by injunction or any other appropriate
equitable remedy; and in any action to foreclose this Deed of Trust as a morigage,
Beneficiary shall be entitled (without notice and without regard to the adequacy of
any security for said debt) to the appointment of a receiver of the rents and profits
of the Premises and such receiver shall have, in addition to all the rights and powers
customarily given to and exercised by such receiver. all the rights and powers
granted t© Beneficiary by the covenants contained in the next following
subparagraph;

(ii)  To enter upon and take possession of the Premises and let the same or any part
thereof, making therefor such alterations as it finds necessary, and subject to the
terms and provisions of the Leases, may terminate in any lawful manner any
tenancy or occupancy of the Premises, exercising with respect thereto any right or
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option available to Grantors. From and after the occurrence of any such default,
if any owner of the Premises shall occupy the Premises or part thereof such owner
shall pay to Beneficiary in advance on the first day of each month a reasonable
rental for the spacc so occupied, and upon failure so to do Beneficiary shall be
cutitted to remove such owner from the Premises by any appropriate action or
proceeding. The entering upon and taking possession of the Premises. the
collection of such rents, issues, and profits, and the application or release thercof as
aforesaid, shall not cure or waive any default or notice of default hereunder or
invalidate any act done pursuant to such notice;

(1ii)  To exercise the power of sale rights herein granted and to executc a written request
1o Trustee to sell the Premises and thereupon Trustee shall sell the trust Premises,
in accordance with the applicable provisions of Chapter 61.24 of the Revised Code
of Washington (“RCW™"), as amended, at public auction to the highest bidder.
Any person except Trustee may bid at Trustee’s sale. Trustee shall apply the
proceeds of the sale as follows:  (a) to the expense of sale, including a reasonable
trustee’s fee and allorneys” fees; (b) to the obligation secured by this Deed of Trust;
and (c) the sumplus, if any, shall be distributed fo the persen or persens entitled
thercio.  Trustcc shall deliver lo the purchaser at the sale its deed, without
warranty, which shall convey to the purchaser the interest in the Premises that
Graniors have or had the power 1o convey at the time of execution of this Deed of
Trust, and such as Grantors may have acquired thereafter. The deed of Trustee
shall recite the fact showing that the sale was conducted in compliance with all the
requirements of law and of this Deed of Trust, which recital shall be ptima facie
evidence of such compliance and conclusive evidence thereof in favor of bona (ide
purchasers and encumbrancers for value. In accordance with the requirements of
RCW 61.24.030, a statement is herein made that the Land is not used principally
for agricultural purposes;

(iv)  To resort to and realize upon the security hereunder and any other security now or
hercafter held by Beneficiaty in such order and manner as Bencficiary may, in its
sole discretion, determine: resort to any or all such security may be taken
concurrently or successively and in one or several consolidaled or independent
judicial actions or lawfully taken non-judicial proceedings, or both; and

(v) To resort to any other remedy permitted by law.

If an Event of Default shall occur while any insurance proceeds or condemnation awards are being
held by Beneficiary to reimburse Grantors for the cost of rebuilding or restoration of the buildings
or other improvements on the Land as set forth in this Deed of Trust, then and in such event,
Bencficiary shall be entitled to apply all such insurance proceeds and condemnation awards then
held by it in reduction of the Indebtedness Hereby Secured in such order as Beneficiary may
determine and any excess held by it over the amount of such indebtedness shall be retumed to
Grantots ot any person or persons entitled thereto, without interest.
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21. No Obligation of Notice by Trustee. Trustee is not obligated to notify any party
hereto of any pending sale under any other deed of trust or of any action or proceeding in which

Grantors, Beneficiary or Trustee shali be a party unless brought by Trustee.

22. Payment of Attorneys” Fees and Costs of Collection. Grantors further agree that in
case it shall be necessary to place the Indebtedness Hereby Secured, or any part thereof in the

hands of an attorney for collection, by suit or otherwise, all of the expenses and disbursements
paid or incurred in connection with such court proceedings, or otherwise, including reasonable
attorneys’ fees, appraiser’s fees, costs of environmental assessments, publication costs, outlays for
documentary cvidence, stenographer charges, title insurance costs and the cost of procuring a
complete abstract showing the whole title to the Premises and embracing the judgment ordering
sale thereof, shall be paid by Grantors and such amounts expended by Beneficiary, together with
interest thereon from the date of any such expenditure, at the Default Rate, shall be so much
additional Indebtedness Hereby Secured and shall become due and payable immediately on
demand.

23. Payment of Prepayment Premium. The Note is subject to voluntary prepayment
with premium and under the conditions stated therein. If, following the occurrence of an Event
of Default and an acceleration of the Indebtedness Hereby Secured but prior to public sale of the
Premises, Grantors shall tender to Beneficiary payment of an amount sufficient to satisfy the entire
Indebtedness Hereby Secured, such tender shall be deemed to be a voluntary prepayment under
the Note secured hereby and. accordingly. Grantors shall alsc pay to Beneficiary the prepayment
premium (if any) then required under the Note in order to exercise the prepayment privilege
contained therein.  If such tender is made during a period when prepayment is not permitied, the
premium shall be the highest amount stated in the prepayment clause in the Note secured hereby.

24, Forbearance Not a Waiver: Rights and Remedies Cumulative. No delay by
Beneficiary in exercising any right or remedy provided herein or otherwise afforded by law or

equity shall be deemed a waiver of or preclude the exercise of such right or remedy, and no waiver
by Bencficiary of any particular provision of this Deed of Trust shall be deemed effective unless
in writing signed by Beneficiary. All such rights and remedies provided for herein or which
Beneficiary or the holder of the Note may have otherwise, at law or in equity (including, without
limitation, the right to sue on the Note, the right to fuoreclose this Deed of Trust through judicial
proceedings or by power of sale herein granted and the right to appointment of a receiver of the
Premises) shall be distinct, separate and cumulative and may be exercised singly or serially (in any
order) or concurrently, and as oflen as the occasion therefor arises. No action by Beneficiary
under the provisions of this Deed of Trust shall impair any acceleration or foreclosure right or
remedy available to Beneficiary under this Deed of Trust. Acceleration of the Indebtedness
Hereby Secured, once claimed hereunder by Beneficiary, may, at the option of Beneficiary, be
rescinded, but the tender and acceptance ol partial payments alone shall not in any way affect or
rescind such acceleration of the Indebtedness Hereby Secured.
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25,  Subsequent Agreements. Any agreement hereafier made by Grantors and
Beneficiary pursvant to this Deed of Trust shall be superior to the rights of the holder of any
inlervening lien or encumbrance.

26. Substitute Trustee. Irrevocable power to appoint a substitute trustee or trusiees is
hereby expressly granted to Beneficiary to be exercised at any time hereafter, without notice and
without specifying any reason therefor, by the recording of such appointraent in the official public
records of the county where this instrument is recorded. Grantors and Trustee expressly waive
nolice of the exercise of this power and any necessity for making oath or giving bond by any
trustee, as well as any requirement for application to any court for the removal, appointment, or
substitution of any trustee hereundcer; and Bencficiary may elect to appoint a substifute {rustee in
accordance with the laws of Washington. Upon appointment, the successor trustee shall be
vested with all the powers of the original Trustee,

27. Security Agreement. The parties agree to the following additional defined terms:

“Account” shall have the definition assigned to it in the UCC.

“Bank™ shall have the meaning assigned to lhat term in the UCC.

“Chattel Paper” shall have the definition assigned to it in the UCC.

“Commercial Tort Clainy” shall have the definition assigned to it in the UCC.

“Deposit Account” shall have the definition assigned to it in the UCC.

“Document” shall have the definition assigned to i in the UCC.

“Financing Statements™ shall have the definition assigned to it in the UCC.

“General Intangibles™ shall have the definition assigned to it in the UCC.

“Goods” shall have the definiticn assigned to it in the UCC. “Goods™ include all detached
fixtures, items of Personal Property that may become fixtures, property management files,
accounting books and records, reports of consultants relating to the Land. site plans, test borings.
envirenmental or geotechnical surveys samples and test results, blueprints, construction and shop
drawings. and plans and specifications.

“Investiment Property” shall have the definition assigned to that term in the UCC.

“Letter of Credit Rights™ shall have the definition assigned to it in the UCC.

“Money” shall have the definition assigned to it in the UCC.
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“Personal Property” mcans Accounts, Chattel Paper, Commercial Tort Claims, Deposit Accounts,
Documents, Goods, Instruments, General Intangibles, Investment Property, Letter-of-Credit
Rights, Letters of Credit. Money and Proceeds.

“Proceeds” shall have the meaning assigned to that term in the UCC.

“TJCC™ means the Uniform Commercial Code as adopted in the states where Grantors and the
Premises are located, as applicable.

This Deed of Trst shall also constitute and serve as a “Security Agreement” on Grantors® Personal
Property located, arising from or related to the Premises: Granlors hercby grant Beneliciary a
security interest in all such Personal Property. Grantors hereby authorize Beneficiary to execute
any “Financing Stalements™ deemed necessary by Beneficiary and agrees with Beneficiay to
execute and deliver to Beneficiary, in form and substance satisfactory to Beneficiary, such further
assurances as Beneficiary may, from time to time, consider reasonably necessary to create, perfect,
and preserve the security interest of Beneficiary herein granted, and Beneficiary may cause such
statements and assurances (o be recorded and filed. at such times and places as may be required or
permitted by law to so create, perfect and preserve such security interest. Beneficiary shall have
all the rights, remedies and recourse with respect 1o the personal property afforded a secured party
by the aforesaid UCC in addition to, and not in limitation of, the other rights, remedies and recourse
afforded Beneficiary by this Deed of Trust.

Granlors shall provide to Beneficiary upon written request, certified copies ol any searches of UCC
records deemed necessary or appropriate by Beneficiary to confirm the first priority stats of its
security interest in the Personal Property, together with copies of all documents or records
evidencing security interests disclosed by such searches. Grantors shall pay all filing fees and
costs and all reasonable costs and expenses of any record searches (or their continuations) as
Beneficiary may require. All of the Personal Property is, and shall during the term hereof
continue to be, owned by Grantors, and is not the subject matter of any leasc. control agreement
or other instrumeni, agreement or transaction whereby any ownership, security or beneficial
interest in the Personal Property is held by any person or cntity other than Grantors, subject only
to {1) Beneficiary’s security interest, (2) the rights of tenants occupying the Land pursuant to leases
approved by Beneficiary, and (3) the exceptions on title as permitted hereunder. Grantors
covenant and agree that Grantors will furnish Beneficiary with notice of any change in its name,
form of organization, or state of organization within thirty (30) days prior to the effective date of
any such change. Grantors will not remove or pemnit to be removed any item included in the
Goods from the real property described herein, unless the same is replaced immediately with
unencumbered Goods (1) of a quality and value equal or superior to that which it replaces and (2)
which is located on the real property described herein. All such replacements, renewals, and
additions shall become and be immediately subject to the security intetest of this Deed of Trust.

This Deed of Trust constitutes a financing statement filed as a fixture filing in the records of the
county where the Premises is located with respect to any and all fixtures comprising the Premises,
The “debtor” is Grantors, the “secured party” is Beneficiary, and the collateral is as described
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above and in the granting clause of this Deed of Trust. The owner of record of the Land is
Grantors,

28. Reconveyance to Grantors. Upon written request of Beneficiary stating that all
Indebtedness Hercby Secured has been paid, and upon surrender of this Deed of Trust and the Note
to Trustee for cancellation and retention and upon payment of its fees by Grantors, Trustee shall
reconvey, without warranty, the property then held hereunder.  The recitals in any reconveyance
of any matters ot facts shali be conclusive proof of the truthfulness thereof.  The grantee in such
reconveyance may be described as “the person or persons legally entitled thereto™.

79. Giving of Notice. Any notice which any party hereto may desive or be required to
give to any other party shall be in writing and the mailing thereof by United States Postal Service
certified or registered mail, or by recognized national overnight courier service, postage prepaid,
addressed to Grantors or Trustee or Beneficiary, as the case may be, at the respective address first
above set out, or at such other place as any party hereto may by written notice in writing designate
to the other parties as a place for service of notice, shall constitute service of notice hereunder.

30. Subrogation. Beneficiary is hereby subrogated for further security to the lien,
although released of record, of any and all encumbrances paid with the proceeds of the
Indebtedness Hereby Secured.

31. Goveming Law: Severability. In the event one or more of the provisions contained
in this Deed of Trust or the Note secured hereby or in any other documeni securing the Note shall
for any reason be held to be invalid, illegal or unenforceable in any respect, such invalidity,
illegality or unenforceability shall, at the option of Beneficiary, not affect any other provision of
this Deed of Trust, and this Deed of Trust shall be construed as if such invalid, illegal or
unenforceable provision had never been contained herein or therein.  This Deed of Trust and the
Note it secures are to be construed and govemed by the laws of the State of Washington.

32. No Usury. Notwithstanding any provision hereof, it is not intended by the Note,
Assignment of Leases, this Deed of Trust. or any other document securing the Note to impose
upon Granters any obligation to pay interest in excess of the maximum rate of interest permitted
by law, and any interest which exceeds such maximum rate of interest shafl automatically abate to
the extent of such excess.

33. No Merger. Unless Beneficiary shall expressly consent in writing, the fee title to
the Premises and the leasehold estate of any lessee under any of the leases of the Premises shall
not merge but shall always remain separate and distinct notwithstanding the union of such estates
either in Grantors, lessee in any lcase of the Premises or a third party.

34, Successors and Assipns. This Deed of Trust and each and every covenant,
agreement and other provision hereof shall be binding upon Grantors and their successors and
assigns including, without limitation, each ané every record owner from time to time of the fee
title to the Premises or any other person having an interest therein and shall inure to the benefit of
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Beneficiary and its successors and assigns. Wherever herein Beneficiary is referred to, such
reference shall be deemed to include the holder from time to time of the Note whether so expressed
or nol, and each such holder from time to time of the Note shall have and enjoy all of the rights,
privileges, powers, options and benefits afforded hereby and hereafter and may enforce each and
every of the terms and provisions hereof as fully and 1o the same cxteat and with the same effect
as if each such holder from time to time is herein by name specifically granted such rights,
privileges, powers, options, benefits and is herein by name designated as Beneficiary. As used
herein the words ‘‘successors and assigns” shall also be deemed to include the heirs,
represenlatives, administrators and ¢xecutors of any natural person who is a party to this Deed of
Trust. In this Deed of Trust, whenever the context so requires, the masculine, feminine or neuter
genders shall include the other genders, the singular number includes the plural and the plural the
singular, and the term “person” shall include any individual, partnership, corporation, trustee or
unincorperated association.  1f more than one person has executed this Deed of Trust as Grantors.
the term “(jrantors” shall include all such persons and the obligations of ali such persons shall be
joint and several.

15, Additiopal Security. If Beneficiary holds any additional security for any obligation
secured hereby, it may enforce the sale thereof at its option, either before. contemporancously
with, or after the sale is made hercunder, and on any default of Grantors, Bencficiary may, at iis
option. offset against any indebtedness owing by it to Grantors, the whole or any part of the
Indebtedness Hereby Secured, and Beneficiary is hereby authorized and empowered at its option,
without any obligation so to do, and without affecting the obligations hereof, to apply toward the
payment of any Indebtedness Hereby Secured, any and all sums of money which Beneficiary may
have in its possession or under its control.

36. Irrevocable Trust, No Obligation of Notice. etc. This Deed of Trust created hereby
is irrevocable by Grantors. Trustee accepts this Deed of Trust when this Deed of Trust, duly
executed and acknowledged, is made a public record as provided by law but acceptance is not
required as a condition to the validity hereof and this Deed of Trust is effective upon delivery,
Trustee shali not be obligated to notify any party hereto of pending sale under any other deed of
trust. or of any action or proceeding in which Grantors, Bencficiary or Trustee shall be a party.
except as required by law.

37. Recopveyance, Easements, Plats, etc. At any time, or fiom time to time, apd
without Jiability therefor and upon written request of Beneficiary and presentation of this Deed of
Trust and the Note for endorsement, and without affecting the personal hability, if any, of any
person for payment of the [ndebtedness Hereby Secured, or the lien upon the remainder of the
Premises hereby conveyed for the full amount of the indebtedness then remaining unpaid, Trustee
may reconvey any part of the Premises; consent to the making of any map or plat thereof; join in
granting any easement thereon; or join in any extension agreement or other agreement
subordinating the lign or charge hereof.
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38. Captions and Headings. The captions and headings of the various sections of this
Deed of Trust are for convenience only and are not fo be construed as confining or limiting in any
way the scope or intent of the provisions hereof.

39. Countcrparts. This Deed of Trust may be executed in any number of counterparts.
each of which shall be an original but all of which shall constitute one instrument.

40. Non-Agricultural Use. The Premises which is subject to this Deed of Trust is not
used principally or primarily for agricultural or farming purposes.

41. Limitation of Liability, Subjecct to the limitations and ¢xceptions contained in this
section, and further subject to the terms of any guaranty agreement(s) and environmental
indemnity agreement(s) executed in connection herewith, the Loan Documents {as hereinafier
defined) shall be non-recoutse to Grantors except that Grantors shall be personally liable to
Beneficiary, on a joint and several basis: (i) for payment of the Indebiedness Hereby Secured and
performance of Grantors’ obligations under the Note, any guaranty of the Note, this Deed of Trust,
the Assignment of Leases and any other document executed therewith (hereinafter the “Loan
Documenis™) if any of the events described in the following items a. through g. occur; and {ii) to
the extent of any loss suffered by Beneficiary as a result of the occurrence of any of the cvents
described in the following items h. through s.:

a. fraud or material misrepresentation in connection with the Loan Documents or the toan
evidenced thereby; b. the occurrence of any prohibited transfer without the prior writien consent
of Beneficiary; c. the voluntary encumbrance of the Premises or any part thereof or interest therein
by a lien securing an obligation for which any of the Grantors or any of their members,
shareholders, partners or beneficiaries is personally liable: d. any act. other than the assertion of
valid legal defenses, by any of the Grantors or their members, sharcholders, partners or
beneficiaries to contest, delay or otherwise hinder Beneficiary’s legal enforcement actions under
the Loan Documents; e. any seizure or forfeiture of the Premises or other collateral or security
previded under any of the Loan Documents, or any portion thereof or Beneficiary’s interest
therein, pursuant 1o federal, state or focal laws, other than by condemnation: f. any breach of the
obligations of any of the Grantors under the provisions of this Deed of Trust entitled *Hazardous
Substance Compliance and Indemmification™ including, without limitation, the indemnification
obligations thereunder; g. if any action to seek partition of. or a forced sale of, the Premises is
taken by any of the Grantors; h. waste or any acl or omission by Grantors which malerially reduces
the value of the Premises; i. the failure following a default under any of the Loan Documents to
apply all of the rents, profits or other income from the Premises or other collateral or security to
the payment of the Indebtedness Hereby Secured, afier paying all reasonable, ordinary and
customary expenses directly incurred and currently due for the operation of the Premises: j. the
ccllection of rents or other income from the Premises or other collateral or security meore than
thirty (30) days in advance or the failure to account for security deposits of tenants or other
occupants at the Premises (and interest required by law or agreement fo be paid thereon) which in
either such case are not turned over to Beneficiary immediately after Beneficiary's demand
following the occurrence of a default under any of the Loan Documents; k. the application of
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insurance proceeds or condemnation awards relaling to the Premises or other collateral or security
provided under any of the Loan Documents in a manner contrary to the applicable provisions of
the Loan Documents; |. the failure to maintain casualty, liability and other insurance as required
under the Loan Documents prior to any transfer of possession of the Premises to Beneficiary or a
receiver wiless funds sufficient to pay all required premiwms on such insurance were separately
escrowed with Beneficiary in advance and coverage terminated because Beneficiary failed to pay
the premiums for such coverage: m. the exisience of any licn on the Premises (whether or not
voluntary) other than those liens approved by Beneficiary: n. the removal, in violation of the Loan
Documents, of any fixtures or personal properly now or hereafier constituling collateral for the
payment of Grantors’ obligations under the Loan Decuments, excepi to the extent replaced with
{ixtures or personal property of at Ieast equal value and utility; o. the failure to pay real estale taxes,
special assessments, personal property taxes and other levies or assessments constituting a lien
against all or any part of the Premises or the collateral or other security provided under any of the
Loan Documents prior to any transfer of possession of the Premises to Beneficiary or a receiver
unless funds necessary to pay all such taxes, levics and assessments were separately escrowed with
Beneficiary in advance and Beneficiary failed to pay such taxes, levies or assessments; p. the
expenditure by Beneficiary of any sums required 1o perform landlord obligations under lcases of
the Premises or any part thereof required to have been performed prior to any transfer of possession
of the Premises to Beneficiary or a receiver; ¢. the existence in any lease of the Premises of an
option to purchase the Premises or any portion thereof, r. any medifications, terminations or
cancellations of any lease of the Premises or any part thereof without Beneficiary's prior written
consent, if and to the extent such consent s requircd under the Loan Documents; and s, if any
Grantor files, or has filed against it, any proceeding in bankruptey and Beneficiary incurs costs or
losses as a result thereof.

The foregoing provisions of this section shall pet (i} limit or impair in any way the validity or
priority of the lien of this Deed of Trust or the liens created under any other Loan Documents, (ii)
prevent the failure to pay when due of any amounts under the Loan Documents, or the failure to
comply with any other covenants under the Loan Documents, from constifuting a defanlt under
the Loar Documents, (iii) limit or impair in any way the rights of Beneficiary to accelerate maturity
of the Indebtedness Hereby Secured or to causc a foreclosure sale or other enforcement of its
remedies as to the Premises under the Loan Documents, (iv} limit or impair in any way
Beneficiary’s right to name¢ Grantors or any guarantor a party dcfendant in any action lor
foreclosure under. or other enforcement of, the Loan Documents, if Grantors or any guarantor is a
necessary party in connection therewith. or (v) limit or impair in any way Beneficiary’s rights, or
release any person’s or entity’s obligations, under any indemnity or guaranty given in connection
with the Loan Documents.

42, Waiver of Partition Rights. Fach Grantor: (a) waives any and all nghts it may have, under

applicable law, to require a partition of the Premiscs and/or to cause a forced sale of the Premises
due to any inability to partition the Premises;
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{b) agrees that the filing of any action for partition of the Premises, or for forced sale of the
Premises due to inability to partition the Premises. shall constitute a defauli under the Loan
Documents:

(¢) agrees that, during the term of this Deed of Trust, the Premises and its operations shall be
centrally managed by a manager acceptable to Beneficiary, under a management agreement
acceplable (o Beneficiary, which manager and management agreement shall not be changed
without the prior written consent of Beneficiary; and

(d) waives all suretyship rights and defenses.

43 Oral Commitments Notice. ORAL AGREEMENTS OR ORAL COMMITMENTS
TO LOAN MONEY, EXTEND CREDIT. OR TO FORBEAR FROM ENFORCING
REPAYMENT OF A DEBT ARE NOT ENFORCEABLE UNDER WASHINGTON LAW.

[Remmainder of page intentionally left blani; signature page(s) to follow.]
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IN WITNESS WHEREOQF. Grantors have duly exceuted this Deed of Trust as of the day
and year first above written.

CROSS COURT PLAZA -BWC LLC,
a Texas limited hability company

e =
[ o

By: _——

B:n JEaish :{MManager /

STATE OF TEXAS )
) S8
COUNTY OF Modje ery )

BEFORE ME. the undersigned, a Notary Public in and for said County and State, on this T &day
of A4l , 2023, personally appeared Benjamin J. Cheng, known to me to be the
personds) whose name is subscribed to the foregoing instrument, acknowledged that he is the
Manager of Cross Court Plaza — BWC LLC, a Texas limited liability company, and executed said
instrument by authority duly given and as the act of said limited Liability company.

My Commission Expires:_¢§/ 20/ 2026 2

OTARY P IC
LT TERRY L ROGERS
L) 2\ Notary mﬂ_szgs:z:s
MNotary Seall  { N ™ S Tortone
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CROSS COURT PLAZA —CPL LLC,
a Texas limited liability company

C‘A“’ =
By: (.—-k,- di%t‘
Benjamh J. Chefig. Manager f
STATE OF TEXAS )
) 88

COUNTY OF _&Qﬂfam&ar )

BEFORE ME, the undersigned, a Notary Public in and for said County and State, on this 2¢ day
of Aoy . 2023, personally appeared Benjumin J. Cheng, known to me to be the
person&) whose name is subscribed to the foregoing instrument, acknowledged that he is the
Manager of Cross Court Plaza— BWC LLC, a Texas limited liability company, and executed said
instrument by authority duly given and as the act of said limited liability company.

My Commission Expires: Y} / 20/ 2026 de ety T Pepied
ZNOTARY PUBLIC
TERRY L ROGERS
Notary ID #133718128

[Notary Seal] ")) sy Commission Expires
] ; April 20, 2026
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CROSS COURT PLAZA -EC LLC,
a Texas limited liability company

By: éﬁ
Benjarmigd. Cheng/ Manager//

STATE OF TEXAS )
} S8

COUNTY OF io_ﬂ*fe_m.gﬁg_ )

BEFORE ME, the undersigned, a Notary Public in and for said County and State, on this 20 day
of _Apcif . 2023, personally appeared Benjamin J. Cheng, known to me to be the
person) whose name is subscribed to the foregoing instrument, acknowledged that he is the
Manager of Cross Court Plaza — EC LL.C, a Texas limited liability company, and executed said
instrument by authority duly given and as the act of said limited liability company.

My Commission Expires:_t§ / 2o/ 2026 giﬁ i i%g&
NUTARY PUBEIC

TERRY L ROGERS
[Notary Seal] Notary ID #133718128

) My Commission Expires
April 20, 2026
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