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THIRD AMENDED AND RESTATED LEASEHOLD DEED OF TRUST,
ASSIGNMENT OF RENTS AND LEASES,
SECURITY AGREEMENT, AND FIXTURE FILING

(Washington)

THIS THIRD AMENDED AND RESTATED LEASEHOLD DEED OF TRUST,
OF RENTS AND LEASES, SECURITY AGREEMENT, AND FIXTURE
of Trust™) is made as of M\ (o 21 , 2014, and executed by
INGTON LLC, a Delaware limited liability company, having its principal
00 Oak Tree Boulevard, Suite 250, Independence, Ohio 44131 as
favor of Chicago Title Insurance Company, whose address is 701
cattle, Washington, 98104, as trustee (“Trustee™), for the benefit

place of busin
grantor (“Grant
5™ Avenue, Suile
of and BANK OF
900 West Trade -
Attention: Agency Erik Truette), acting in its capacity as administrative agent
lescribed below (in such agency capacity and as the
Business Credit, LLC, together with its successors, the
| ';neﬁ01ary The “Secured Parties” as used herein
to the Loan Agreement from time to time, each

elated Swap Contract from time to time, and each

successor in such capac
“Agent™) for the Secured +
means the Agent, the Lende
Related Swap Counterparty p
Related Cash Management Bank
to time. All capitalized terms usedsheréin without definition are as defined in the Loan
Agreement (as hereinafter defined).

To secure the obligations under the-Existing Loan Agreement (as hereinafter
defined), Grantor heretofore executed and d& t certain Existing Deed of Trust (as
herelnaﬁer defined), and in consideration of the.rr covenants and promises contained

provisions set forth herein shall hereafter govern hﬁ
Trustee and Agent thereunder which shall be as follows:

RECITALS

A. Grantor is the owner of a leasehold interest in
Exhibit A attached hereto pursuant to a certain lease identifi
hereto (the “Ground Lease™). By execution or joinder, Grantor (W
this Recital A and Recital C below shall include Apple Northwest LLf
interest to Apple Washington LLC in the Property described below, and t
of the Existing Deed of Trust described below) and certain affiliates
borrowers, Agent (as successor to Fleet Business Credit, LLC ("Fleet") f
Agent) and certain lenders were parties to that certain Loan and Security Ag
as of November 9, 2001 (said Loan and Security Agreement being the “I
Agreement”). Bank of America, N.A,, acting in its capacity as Agent here
successor to Fleet pursnant to the provisions set forth in Section 10.13(a) of the Initial
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gfeement which provide for the replacement of the Agent and pursuani to the resignation
rom Fleet dated March 11, 2003, the Appointment of Successor Agent, and the
and Acceptance of Appointment effective as of May 28, 2003.

By execution or jeinder, Grantor and certain affiliates of Grantor, as
gent and the lenders 1dent1ﬁed therein are parties to that certain Fourth

Initial Loan Agreeme
including without linditati

ﬁeec_l of Trust, Assignment of Rents and Leases,
ited as of December 10, 2002, and recorded as

executed and delivered a Leasa
Security Agreement, and Fixture

i ,_Eltlﬁed therein, the Lenders identified

therein and the Agent have entered into that ¢ ended and Restated Loan and

Security Agreement dated as of M&k}‘ 7, 2014
“Fifth Restated Agreement”) (the E 1st1ng Loan

supplemented or amended and restated from time to‘tlm
Agreement”) pursuant to which, among other things, the
the terms thercof to increase the aggregate amount of thg

tidns, covenants,
are hereby

amendments, renewals, extensions for any period, increases, rearrangements, rest ‘
and replacements thereof, being collectively referred to as the “Notes™), certain of whi

3 ,
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es are executed and delivered in substitution for, and replacement of, those certain
i$sory notes issued in connection with the Existing Loan Agreement.

As a condition to the extension of certain financial accommodations to
cluding, without limitation, the extension of credit evidenced by the Notes and
e Loan Agreement, Agent and the other Secured Parties have required that

principal”’ nced by the Notes, together with interest thereon; (ii) payment and
performance of her Obligations; (ili) payment of the principal amount together with
interest thered present and future advances of money made by Agent and the other
Secured Parties undér th an Documents, any Related Swap Contract and/or any Related
Cash Management, at, as well as all other liabilities and obligations in favor of

“to this Deed of Trust, including the unpaid balances of
ured Parties for the payment of taxes, assessments,
for the protection of the Property (as hereinafter
bllgatmns”) The term “Obllgatlons” means all

advances made by Agent
insurance premiums and
defined) (collectively, the “S:
advances to, and debts, liabiliti

rwise wnh respect to any Loan Letter of Credit,
Management Agreement, whether direct or indirect
(including those acquired by assumption), absol r contingent, due or to become due,
now existing or hereafter arising and includi erest and fees that accrue after the
commencement by or against any Loan P Affiliate thereof of any proceeding
under any Debtor Relief Laws naming suc. as the debtor in such proceeding,
regardless of whether such interest and fe iflowed claims in such proceeding.
Notwithstanding anything to the contrary contai the terms “Obligations” and

consideration of Ten
Dollars ($10.00) in hand paid, the receipt and sufficn:n= which are hereby
acknowledged, Grantor hereby irrevocably GRANTS, TRANSF

CONVEYS and ASSIGNS to Trustee, IN TRUST, WITH POW.

Property {as defined below), and does further grant a security intere

benefit of the Secured Parties, in all Fixtures and Personal Property (each as
as well as all other Property in which a security interest may be created unde
defined below):

s
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Grantor’s leasehold interest in the real property legally described on Exhibit A
chéd hereto (the “Land™) located in the State of Washington (the “State”) pursuant to
d Lease, which Land is not used primarily or principally for agricultural or
rposes, and all right, title and interest, if any, which Grantor may now have or

water courses, watg:
interests in property
any way belong, relate
(with the right to extra
every nature whatsoever, ¢
thereunto belonging or
betterments, renewals, substith 164
described in subparagraphs (a) anc

appurtenances to the Premises, or which hereaﬂer shall in
ienant thereto, and (b) all hereditaments, gas, oil, minerals
remove such gas, oil and minerals), and easements, of
on the Premises and all other rights and privileges
;}g and all extensions, additions, improvements,
replacements to or of any of the rights and interests

r intended to be used in connection
g, but not limited to all apparatus,
ns, additions, improvements,

now or hereafter located in, on or attached ts
with, or with the operation of, the Premisés.:i
machinery and equipment of Grantor and~-all

betterments, renewals, substitutions and replaceme
“Fixtures™); as well as all personal property and equ
or hereafter located in or on the Premises, including b

every nature whatsoever now
ited, to (a) accounts, contract

“notes, letters of credit,
Grantor’s now owned

or for any purpose (whether for safekeeping, deposit, custod:
collection or otherwise); (e) all insurance proceeds of or relating to an
(f) all accessions and addltlons to, substitutions for, and replac

clauses (a) through (e) and any other personal property referred to in thlsz,
the “Personal Property™). It is mutually agreed, intended and declared th
and all of the Property Rights and Fixtures owned by Grantor (referred to collet:
as the “Real Property”) shall, so far as permitted by law, be deemed to fo
parcel of the Land and for the purpose of this Deed of Trust to be real estate and covere

5
LU T
2014062

60021

Skagit County Auditor $317.00
6/26/2014 Page §of 30 9:42AM



Deed of Trust. It is also agreed that if any of the property herein conveyed is of a nature
a security interest therein can be perfected under the Uniform Commercial Code, as
d and in effect in the State (the “Code™), this instrument shall constitute a security

tion by Grantor of any financing statement is required by the law or
the State or the county in which the Premises are located, Grantor
tly execute the same upon the request of Agent. To the extent
he Fixtures are or are to become fixtures on the Land and this
g or registration in the real estate records, of the proper office,
fixtufe-filing” within the meaning of the Code. For such purposes: (a)
gent is the secured party, and (b) Grantor’s business
9223. Subject to the terms and conditions of the Loan
iolation of the covenants, terms and conditions of the
e as prescribed herein or by general law or, as to that
interest may be perfected under the Code, by the
hereafter enacted and specified in the Code, all at

perrmtted by law,
instrument, u"p
shall constitute a
Grantor is the d
identification num
Agreement, the remedies for
agreements herein con
part of the security in wh
specific statutory consequ
Agent’s sole election.

TOGETHER WITH al d claims, warranties, guaranties and sureties in
connection with the construction, ishing and equipping of the Property, all plans,
specifications, architectural renderinigs, drawings, licenses, permits, certificates of
occupancy, soil test reports of exammatmn oL+ es of the Land, bulldmgs or other

with the 1mprovements and all other proi:s .\_}r%:y, ~
general contracts or subcontracts and material” guﬁpi{ niracts relating to the constructlon
of any building or other improvements relating theré tuding reports, proposals and
other materials in any way relating to the Land or i ents or the construction of
v-of Grantor used solely in
2 . or sale and marketing
of the Property and all trade styles, trademarks and servi sed in connection

therewith.

any part thereof, under the power of eminent domain or for any damag
such taking or otherwise) to the Real Property, or any part thereo
appurtenant thereto, and all proceeds of any sales or other dispositions of the
or any part thereof] and (except as otherwise provided herein or in the Lo
Agent is hereby authorized to collect and receive said awards and proceeds
proper receipts and acquittances therefor, and to apply the same as provided ir
Agreement; and (ii) all contract rights, general intangibles, actions and rights in.
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ating to the Real Property or the Personal Property including, without limitation, all rights
insurance proceeds and unearned premiums arising from or relating to damage to the Real
r the Personal Property, and (iii) all proceeds, products, replacements, additions,
ua iig, renewals and accessions of and to the Real Property and the Personal Property.
and interests described in this paragraph and the immediately preceding
ereinafter be called the “Intangibles.”)

ease; (b) any and all rights or options Grantor may have to renew
ease; (¢) any and all options or rights to purchase the premises

time to time by e
covenants, conditions >pents of the Grantor contained in the Ground Lease.

e benefit of the Secured Parties, from and after the
mptlon) primarily and on a parity with the Real
. issues and profits of the Real Property and all
bonuses, rights and benefits due, payable or
y as advance rent, for security or as earnest money
2 ll or any, part of the Real Property) (the “Rents™)

hereby pledge and assign t& ‘ch:n
date hercof (including any perxﬁd

rents, issues, profits, revenues,
accruing (including all deposits of

extent such a transfer or assignment is not. pe
transfer and assign to Agent all such leases a (including all Grantor’s rights
under any contracts for the sale of any portion of thé Propertyiand all revenues and royalties
under any oil, gas and mineral leases relating to thy perty) (the “Leases™). Agent
ﬁt&as they become due and

5

action by Agent and shall be deemed to be automatically revoked.
hereby expressly reserves the right and privilege (but assumes no

made, and apply the same in accordance w1th the provisions of the L
Grantor agrees to execute and deliver such assignments of leases or assignme
contracts as Agent may from time to time request. If an Event of Default ha
is continuing, Grantor agrees, upon demand, to deliver to Agent all of the Lea
additional assignments thereof as Agent may request and agrees that the Agent ma}

A
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he/management of the Real Property and collect the Rents, applying the same upon the
uréd Obligations in the manner provided in the Loan Agreement, and Grantor hereby

n request of Agent. Grantor hereby appoints Agent as its true and lawful
t.to manage said property and collect the Rents, with full power to bring suit
the Rents and possession of the Real Property, giving and granting unto

r requisite and necessary to be done in the protection of the security
ded, however that this power of attorney and assignment of rents

aforesaid, Agent .
responsibilities. Up
proceeds of the Rent:

Grantor to perform the aforementioned management
receipt of the Rents, at Agent’s option, it may use the
sonable charges for collection thereof costs of necessary

power of attorney and assignr}rent-
have been satisfied and released of

All of the property described atiove, and each item of property therein described, not
limited to but including the Grantor’s lessehold estate in the Land, and Grantor’s interest in
the Premises, the Property Rights, the Fixtures sonal Property, the Real Property, the
Intangibles, the Rents and the Leases, is hereiri retetred to as the “Property.”

Nothing herein contained shall be constzu
possession in the absence of the taking of actual/pdssess:
Nothing contained in this Deed of Trust shall be construed a
obligations of the lessor under any Lease of the Prop any-pf the obligations of the
Jessee under the Ground Lease, in the absence of an explicitassumptipn thereof by Agent. In
the exercise of the powers hercin granted to Agent, extept a4 provided in the Loan
Agreement, no liability shall be asserted or enforced against “Agent,-al}such liability being
expressly waived and released by Grantor. :

tituting Agent a mortgagee-in-
of the Property by Agent.
mposing on Agent any of the

TO HAVE AND TO HOLD the Property, propertres rights a ivileges hereby
the Loan Agreement for the Secured Parties, forever for the uses and pu
forth. Grantor hereby releases and waives all rights under and by virtue

that, at the time of the ensealing and delivery of these presents, Grantor has law
to sell, assign, convey and mortgage the Property, and that the Property is free an
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ncumbrances, except for the Permitted Exceptions, and that, except for the Permitted
ceptions, Grantor will forever defend the same against all lawful claims.

ollowing provisions shall also constitute an integral part of this Deed of Trust:

Payment _of Taxes on the Deed of Trust. Without limiting any of the
Loan Agreement, Grantor agrees that, if the United States or any
; or bureau thereof or if the State or any of its subdivisions having
time require documentary stamps to be affixed to this Deed of Trust
harge any tax, assessment or imposition upon this Deed of Trust or
s secured hereby or the interest of Agent in the Premises or upon
older of any of the foregoing then, Grantor shall pay for such
quired amount and deliver them to Agent or pay (or reimburse
ents or impositions. Grantor agrees to exhibit to Agent, at
ceipts showing payment of all taxes, assessments and

Junsdlcrmn shia
or shall levy, a
the credit or.in
Agent by reason ofd
documentary stamp
Agent for) such tax
any time upon requ

2.

der the Ground Lease. Grantor
d subsisting interest in the Land as
round Lease is in full force and

1nsurmg the lien of this Deed of Trust |
Grantor has full power and lawful authonty
form and manner herein done. Until the satisfs

of Trust is and will remain a valid and enforceaib
estate in the Land created by the Ground Lease and,
exceptions referred to above, Grantor will preserve the led

validity and priority of the lien hereof against the claims of 7
parties whomever. Except as otherwise permitted in the Lodn i
Grantor (a) will perform or cause to be performed all of the cove ant
performed by it under the Ground Lease, (b) will do all things neces:
preserve unimpaired its rights thereunder, and (c) will not enter int

9
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agreement modifying or amending the Ground Lease without Agent’s prior
written approval, which approval may be granted or withheld in Agent’s sole
discretion, or releasing the lessor thereunder from any obligations imposed
upon it thereby. If Grantor receives a notice of default under the Ground
Lease or if Grantor notifies the lessor under the Ground Lease of any default
hereunder, Grantor shall immediately cause a copy of such notice to be sent
ertified United States Mail to Agent. Fee title to the Land and the estate
0 ;eyed by the Ground Lease shall not merge but shall always be kept
and distinct, notwithstanding the union of said estates in either
rantor or a third party, whether by purchase or otherwise. If Grantor

wihd Lease, the lien of this Deed of Trust shall attach to, cover and
h acquired estate, title or interest and same shall thereupon
part of the Property with the same force and effect as if

‘_fi)rbearance of any of Grantor's obligations as lessee
ursuant to the Ground Lease or otherwise, shall

without limitation, f the payment and performance obligations under
the Ground Lease.

(i)  Other than in @ nm: ion with a Permitted Restaurant
Disposition or as otherwise der the Loan Agreement, Grantor
t of the Agent, surrender, cancel or

waiver or approval thereunder, or w
thereof, agree in any manner to any other ;
of any term or condition of the Ground Lease, ort

connection with the Ground Lease. Unless [s¢ase is terminated in
rwise permitted
ts, to renew the

Disposition or as otherwise perrmtted under the Loan Agre
hereby authorizes and appoints Agent its attorney in fact to ‘e
option to renew or purchase the Ground Lease in the name ofvan
behalf of Grantor, which power of attorney shall be irrevocable and:

10
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56627348 _1

to be coupled with an interest. As further security for the payment and
performance of the Secured Obligations, Grantor hereby assigns to Agent all
of the rights, privileges, and prerogatives of Grantor, as lessee under the
Ground Lease, to surrender the leasehold estate created by the Ground Lease

. or to terminate, cancel, modify, change, supplement or alter the Ground

ase, and any such surrender of the leasehold estate created by the Ground
‘ase or termination, cancellation, modification, change, supplement,
gtion or amendment of the Ground Lease without the prior consent of
“shall be null and void and of no force and effect.

Subject to the foregoing, if Grantor defaults under subsection
failing to make any payment required to be made by Grantor
2, provisions of the Ground Lease or to keep, observe or

*h Ground Lease), Grantor agrees that Agent may (but
) take any action on behalf of Grantor (wrth right of

28" may be reasonably necessary therefor, and all
._ gent with interest thereon at the Default Rate from

added to the Secured Obligations
shall make any payment or perform
ith the preceding sentence, then the

secured by this Deed of Trus
any act or take any action in

Trust.
(iv)

\gent's exercise of its
t, the Agent or its

contained.

(v)  Except as required by the terms of the GTou-
will not subordinate or consent to the subordmatmn of the G

interest in all or any part of the Property, unless, in each such.casé, the
written consent of Agent shall have been first had and obtained; prov

LT
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30627348 _1

however, that in the event that such subordination is required by the Ground
Lease, to the extent permitted by the Ground Lease, such subordination shall
also contain non-disturbance provisions which protect the lessee in the event
of a default of the lessor thereunder.

(vi)  Grantor will: (A) promptly notify Agent in writing of the
mmencement of a proceeding under the federal bankruptcy laws by or
nst Grantor or the lessor under the Ground Lease; (B) if any of the
red Obligations remains unpaid at the time when notice may be given by

such right of extensmn or renewal; (C) in case any proceeds of
ypon: the Property or any part thereof are deposited with any person

%)een deposited and the amount so deposited; and (D)
| writing of any request made by elther party to the

éﬁiings and promptly deliver to Agent a copy of
ators or appraisers in each such proceeding.

(vii)  Grantor ‘acknowledges that pursuant to Section 365 of the
., as the same may be amended from

) it is possible that a trustee in

time to time (the “Bankru
bankruptcy of the lessor unde
possession could reject the Grotn
lessee, would have the election desc

applicable nonbankruptcy law.

(viii) Grantor covenants that it will not st
termination of the Ground Lease by exercise of th:
involuntary termination without the prior written consent®:
acknowledges that since the Ground Lease 15 a primary pa:l
for the Secured Obligations, it is not anticipated that Agent waosilg
termination of the Ground Lease in connection with any suchse
Agent shall not under any circumstances be obliged to give such

B
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(ix) In order to secure the covenant made in this section and as
security for the Secured Obligations, Grantor assigns the Election and all
rights related thereto to Agent. Grantor acknowledges and agrees that the
foregoing assignment of the Election and related rights is one of the rights
. which Agent may use at any time in order to protect and preserve the other
ights and interests of Agent under this Deed of Trust, since exercise of the
tion in favor of terminating the Ground Lease would constitute waste
ander.

Grantor acknowledges and agrees that the Election is in the
1 remedy and is not a property interest which Grantor can separate
tound Lease. Therefore, Grantor agrees that exercise of the
favor of preserving the right to possessmn under the Ground

icknowledges and agrees that in the event the
favor of Grantor remalmng in possession, Grantor S

resulting nghts un
365 of the Bankrupt
subject to the lien cre

; shall then be part of the Property and shall be
y this Deed of Trust.

(xii) Agent shall have 1]
name of Grantor in respect of,
the rejection of the Ground L
without limitation, the right to file
Wlthout Jommg or the ]omder of G

t to proceed in its own name or in the
suit, action or proceeding relating to
lessor or any other party, including,
vseeute under the Bankruptcy Codc

lents. Any amounts received
tion. of the Ground Lease as

Deed of Trust constitutes a present irreversible an X
and Grantor shall, at the request of Agent, prom
acknowledge and deliver, in form and substance satisfac

Agent to carry out such assignment.

(xiii) If pursuant to Subsection 365(h)(1)}(B) of the Ba:
Code, Grantor shall seek to offset against the rent reserved in the ¢
Lease the amount of any damages caused by the nonperformance by

13
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56627348_1

lessor or any other party of any of their respective obligations under the
Ground Lease after the rejection by the lessor or such other party of such
Ground Lease under the Bankruptcy Code, then Grantor shall, prior to
effecting such offset, notify Agent of its intent to do so, setting forth the

. amount proposed to be so offset and the basis therefor. Agent shall have the

right to object to all or any part of such offset that, in the reasonable
dgment of Agent, would constitute a breach of such Ground Lease, and in
wvent of such objection, Grantor shall not effect any offset of the amounts

jection relating to such offset shall constitute an approval of any
by Agent. Grantor shall indemnify and hold Agent harmless from
“any and all claims, demands, actions, suits, proceedings,
_costs and expenses of every nature whatsoever (including
i, attorneys fees) arising from or relating to any such offset

choice. Agent may proceed in its own name or in
C“gonnection. with any such litigation, and Grantor

or incurred by Agent in connection
such proceedings. Grantor shall n any action, suit, proceeding
ion, in respect of the Ground

ithout the prior written

Lease in any such case under the Banis pt
consent of Agent.

(xv) Grantor shall, after obtainiﬁg kriow
notify Agent of any filing by or against the lessd
interest in the Land of a petition under the Banki Grantor shall

d all notices,

Bankruptcy Code and Grantor, as lessee under the Groun
determine to reject the Ground Lease pursuant to Section 3
Bankruptcy Code, then Grantor shall give Agent not less than t%
days’ prior notice of the date on which Grantor shall apply to the B

REMAUNARM AR
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Court for authority to reject the Ground Lease. Agent shall have the right,
but not the obligation, to serve upon Grantor within such twenty (20) day
period a notice stating that Agent demands that Grantor assume and assign
the Ground Lease to Agent pursuant to Section 365 of the Bankruptcy Code.
If Agent shall serve upon Grantor the notice described in the preceding
ntence, Grantor shall not seek to reject such Ground Lease and shall
mply with the demand provided for in the preceding sentence. In addition,
#ive upon the entry of an order for relief with respect to Grantor under

ight to apply to the Bankruptcy Court under subsecticn 365(d)(4)
uptcy Code for an order extending the period during which the

obligations under
additional security, mid te-r€frair: from any action or inaction which would result in
termination of all suck
Rents due thereunder.

; all at Agent’s option and without any further

as lessor if for any reason Agent becomes lessor
Agent, and Agent shall not be responsible
Agent becoming lessor thereunder.
t on a timely basis or to fulfill any

thereunder, a.nd upon demand
under such Lease for matters arlsmg ju

srantor shall suffer any default
ven as additional security for
ault shall constitute an Event

Lease without Agent’s prior written conse
under the provisions of any assignment of
the payment of the Secured Obligations, th
of Default hereunder.

and performed by Grantor under the Ground Least ny other Lease, the
_ aive, as between
Grantor and Agent, the corresponding Event of Default tii

any amount advanced by Agent or any costs incurre
therewith, with interest thereon at the Default Rate, shal
Secured Obligations.

3. No Easements, Streets and Utilities. Grantor agrees «f
knowingly permit the public to use the Real Property in any manner that,
Agent’s reasonable judgment, to impair Grantor’s title to such property or
thereof, or to make possible any claim or claims of easement by prescription
dedication to public use. Grantor hereby represents and warrants that the Prupe

LT
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ﬁeﬁted by such easements or other rights as may be necessary for vehicular and pedestrian

an illegal purpose including, without limitation, the violation, in any
ef any environmental laws, statutes, codes, regulations or practices.

Without-Timiting
agrees to indem
' labilities, fines, damages, judgments, penalties, claims, charges,
luding Teasonable attorneys’ and paralegals’ fees, court costs and
mposed on, incurred or paid by or asserted against the Real
of or in connection with (i) the construction, reconstruction
(ii) any negligence or misconduct of Grantor, any lessee
¢ respective agents, contractors, subcontractors, servants,
i) any accident, injury, death or damage to any person or
Real Property or any street, drive, sidewalk, curb or
ny other transaction arising out of or in any way
ding the foregoing, Grantor shall not be required
arid the other Secured Parties from any such losses,
nts, penalties, claims, charges, costs and expenses in
“which result solely from the gross negligence or
Parties.

costs and expenses
disbursements) whi¢
Property by reason
or alteration of the R
of the Real Property,

passageway adjacent thereto,-Gr
connected with the Property. No
to indemnify and hold harmless
suits, liabilities, fines, damages, jud
connection with the foregoing matters
willful misconduct of Agent or any of the other.

5. Taxes and Assessments. ,
applicable due dates, all taxes, assessment 3

impositions, liabilities and encumbrances of evep
hereafter imposed, levied or assessed upon or agai

6. Mechanie’s and Other Liens. Grantop
mechanic’s, laborer’s, materialmen’s, statutory or other li¢
lien for taxes and assessments not yet due) to be creat

perrnltted by and in accordance with the terms of the :
CONTRACTORS, SUBCONTRACTORS AND ANY OTHE!

Loan Agreement for the release of this Deed of Trust, insurance policies as s
Loan Agreement. In the event of a casualty loss, the net insurance procee
insurance policies shall be paid and applied as specified in the Loan Agreement.

16
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8. Condemnation Awards. Grantor hereby assigns to Agent, as additional
urity, all awards of damages resulting from condemnation proceedings or the taking of or
he Real Property or any interest in the Ground Lease for public use, which are or
qailable to Grantor under the terms and provisions of the Ground Lease, and

, assignment, conveyance, transfer, mortgage, lease or encumbrance
of the foregoing on an installment basis or otherwise pertaining to
thereof, any interest therein or any of the financial interests in any

shall furnish a written‘statemen
and interest on, the Notes,
any offsets or defenses ar
interest or other sums and, i
amount of such claim.

¥ecuted by Grantor setting forth the unpaid principal of,
y other unpaid sums secured hereby, and whether or not
j: exist against the payment of such principal and
sets or defenses are claimed, the specific basis and

11.  Remedies. Subject ¢ provisions of the Loan Agreement, upon the
occurrence and during the continuance ef an Event of Default under the terms of the Loan
Agreement, in addition to any rights and remedies provided for in the Loan Agreement, and
to the extent permitted by applicable law, the rovisions shall apply:

(a)  Acceleration Upon Defu
occurrence of an Event of Default, Agent m

:dditional Remedies. Upon the
'éptlon and without notice to or
following actions: declare all
ne.-and payable; bring a court
stersany of the other Loan
gage;’ cause any or all of the

and remedies
der law or in

without regard to the adequacy of its security.

(b) Exercise of Power of Sale. For any sale under the power ¢
granted by this Deed of Trust, Agent or Trustee shall record and give all’ng
required by law and then, upon the expiration of such time as is required

17
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Trustee may sell the Property upon any terms and conditions specified by Agent and
.permitted by applicable law. Trustee may postpone any sale by public
ouncement at the time and place noticed for the sale. If the Property includes
-several lots or parcels, Agent in its discretion may designate their order of sale or
lect to sell all of them as an entirety. The Property, real, personal and mixed,
sold in one parcel. To the extent any of the Property sold by the Trustee is

Any person permitted by law to do so may purchase at any sale.
;. Trustee will execute and deliver to the purchaser or purchasers a deed
'mg the Property sold, but without any covenant or warranty, express

U’pon any
or deed

all the requirements of law shall be prima facie evidence of such
oiichesive evidence thereof in favor of bona fide purchasers and

Sale Proceeds. The proceeds of any sale under this
in the following manner: FIRST: Payment of the
jcluding without limitation Trustee’s fees, legal fees

Deed of Trust shall
costs and expenses
and disbursements, it >
liabilities and advances o
Trustee ﬁ'om date of disb'

fogether with interest on all advances made by
t the applicable interest rate or rates chargeable

ebtedness secured by this Deed of
RTH: The remainder, if any, to the

Trust in any order that the Agent ch HReS:
person or persons legally entitled to it.

(dy Waiver of Order of Sale Agent shall have the
the secured indebtedness

y remedies provided

law or provided herein, or to direct the order in which aiy
sold in the event of any sale under this Deed of Trust.

(e)

Non-Waiver of Defaults. The entering upon ang

or notice of default hereunder or invalidate any act done pursuant to such netic

i LT
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3] Expenses During Redemption Period. If this Deed of Trust is
foreclosed as a mortgage and the Property sold at a foreclosure sale, the purchaser
during any redemption petiod allowed, make such repairs or alterations on the
perty as may be reasonably necessary for the proper operation, care, preservation,
protection and insuring thereof. Any sums so paid together with interest thercon
1me of such expenditure at the default rate of interest stated in the Notes

reclosure Subject to Tenancies. Agent shall have the right at its
- this Deed of Trust subject to the rights of any tenant or tenants of

{h) - d Trustee’s Expenses. Grantor will pay all of Agent’s
and Trustee’s reat xpenses incurred in any efforts to enforce any terms of this
Deed of Trust, v any suit is filed, including without limitation legal fees

re costs and title charges. All such sums, with interest
imidebtedness of Grantor secured by this Deed of Trust.
4 due and payable and shall bear interest from the

(1) Recelver A n't hall be entitled (regardless of the adequacy of
rantor acknowledges and agrees that
thorizes appointment of a receiver as
pply to Grantor’s consent herein to
eknowledges that enforcement of

the provisions of RCW 7.60. 025(nn) whic
necessary to secure ample justice to i i
the appointment of a receiver. Grantor£Xp
Agent’s right to appeintment of a receiv
justice to the parties. Grantor hercby furth
that the pendency of any action brought by /
shall not prevent the foreclosure of this Deed o
61.24 (or any laws in replacement thereof), and Gr:
effect, if any, of RCW 61.24.030(4) (or any simil
receiver shall have, in addition to all the rights and powe
exercised by such receivers, all the rights and powe
section. Agent or the receiver shall be entitled to receive
managing the Property.

Agent by this
ndble fee for so

12.  Protective Advances. If Grantor fails to pay any

covenant, condition or term in this Deed of Trust, Agent may, but shall not
pay, obtain or perform the same. All payments made whether such payment

19
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Agent. The amounts so incurred shall bear interest at the Default Rate, from the date due
aid in full, and together with interest shall be added to the Secured Obligations.

Application_of Proceeds from Foreclosure or Sale. The proceeds of any
through a foreclosure proceeding or Agent’s exercise of the power of sale)
uted and applied in accordance with the terms of the Loan Agreement.

uraulative Remedies; Delay or Omission Not a Waiver. Each remedy or
hall.not be exclusive of, but shall be in addition to, every other remedy or

exercise any ,
Default shall impair
Event of Default o
or independently and when and 5 often as may be deemed expedient by Agent.
15.  Agent’s Remedies against Multiple Parcels. If more than one property, lot
or parcel is covered by thi “Trust, and if this Deed of Trust is foreclosed upon, or
judgment is entered upon any:Seciired Obligations secured hereby, or if Agent exercises its
power of sale, execution may be upon’'gr Agent may exercise its power of sale against
any one or more of the propertie of parcels and not upon the others, or upon all of such
properties or parcels, either togethe eparately, and at different times or at the same time,
and execution sales or sales by advertisement may likewise be conducted separately or
concurrently, in each case at Agent’s election.

16.  No Merger. In the event of* of this Deed of Trust or any other
mortgage or deed of trust securing the Secure: the Secured Obligations then
t bet merged into any decree of
tly or subsequently seek to
foreclose one or more mortgages or deeds of also secure said Secured

Obligations.

17.

Notices. Except as otherwise provide:

eaxszin, anys, notices, demands,

Agent may at any time and from time to time, on request of Grantor, withou
person liable for payment of any Secured Obligations secured hereby, but othe
to the provisions of the Loan Agreement, extend the time, or agree to alter or a
terms of payment of such Secured Obligations. Grantor further agrees that any p

WA
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ity herein described may be released with or without consideration without affecting
rerhainder of the Secured Obligations or the remainder of the security.

. Governing Law. Grantor agrees that this Deed of Trust is to be construed,
d enforced in accordance with the laws of the State. Wherever possible, each
his Deed of Trust shall be interpreted in such manner as to be effective and

extent of such prohibition or invalidity, without invalidating the
on or the remaining provisions of this Deed of Trust.

-of Deed of Trust. Upon satisfaction of the conditions set forth
ase of all or any portion of the Property from this Deed of
syance of the applicable Property in recordable form shall
Grantor.

Trust, a satlsfactlon
promptly be provided by Age

21.  Successo Assigns Included in Parties. This Deed of Trust shall be
binding upon Grantor and Gpo i sors and assigns of Grantor and shall inure to the

ns; all references herein to Grantor shall be deemed
assighs, and to Agent shall be deemed to include
reement. Grantor’s successors and assigns shall
include, without limitation, a recei trustee or debtor in possession of or for Grantor.
Wherever used, the singular number-ghall includ the plural, the plural shall include the
singular, and the use of any gender shall*be appli o all genders.

benefit of Agent’s successors.and
to include Grantor’s successors
Agent’s successors pursuant to the

22.
Laws. Grantor agrees, to the full extent perm_“
occurrence and during the continuation of an Ev
clalmmg through or under it shall or w111 set up, ¢

prevent or hlnder the enforcement or foreclosure of this
the Property or the final and absolute putting into possessi¢

jurisdiction to foreclose such lien may sell the Property in part or as
extent permitted by law, Grantor hereby waives any and all statuto)
redemption from sale under any order or decree of foreclosure of this D
own behalf and on behalf of each and every person acquiring any interest:
Property subsequent to the date hereof.

23.  Interpretation with Other Documents. Notwithstanding anythihg
Deed of Trust to the contrary, in the event of a conflict or inconsistency between tk
of Trust and the Loan Agreement, the provisions of the Loan Agreement shall govern.

21 -
T
201406260027
Skagit County Auditor $317.00
6/26/2014 Page 21 of 30 9:42AM




24.  Future Advances. This Deed of Trust is given for the purpose of securing
gipns of credit which Agent and/or the other Secured Parties have made and may
'c:a er make to or for the Borrowers or any of them, and certain other Secured Obligations
he Borrowers or any of them, in each case pursuant and subject to the terms and
sions jof the Loan Agreement, any Related Swap Contract and/or any Related Cash
gem { Agreement The parties hereto intend that, in addition to any advances or
ons outstanding as of the date hereof and secured hereby, this Deed of Trust

this Deed of Trust is delivered to the proper authorltles for filing
ade pursuant to an obligation of Agent and/or the other Secured
ch fiture advances and such other future Secured Obligations
ﬁxtent as if such future advances were made, or such other
future Secured Otﬁlg& ( ere
advance made, or othet Secured Qbhgatmn incurred, at the tlme of execution hereof and
although there may be'n fiess outstanding at the time any future advance is made
or such other future Secured Obligation is incurred, provided that the aggregate maximum
principal amount of all loan‘adva or hereafter made by Agent and the other Secured
Parties, together with the amotn er Secured Obligations now outstanding or hereafter
incurred, shall not exceed $1,000,000,000:00 outstanding at any one time,

25.  Imvalid Provisions tp*Affect No_Others. In the event that any of the
covenants, agreements, terms Or provisions containgd in this Deed of Trust shall be invalid,
illegal or unenforceable in any respect, to the .permitted by law, the validity of the
remaining covenants, agreements, terms o i
Agreement shall not be in any way affected;) czd or disturbed thereby. In the event
that the application of any of the covenants, agt '

Trust is held to be invalid, illegal or unenforceabl

fsthe change, waiver,
discharge or termination is sought. To the extent permitted by la ement hereafter
made by Grantor and Agent relating to this Deed of Trust shall “

the holder of any intervening lien or encumbrance.

27.  Time of Essence. Time is of the essence with respec
this Deed of Trust.

28.  Waiver of Trial by Jury. GRANTOR HEREBY WAIVES 6]
RIGHT TO TRIAL BY JURY IN ANY LITIGATION RELATING TO ¢
WAY CONNECTED WITH THIS DEED OF TRUST OR THE TRA
CONTEMPLATED HEREBY.

22
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29.  Replacement of Notes. Any one or more of the financial institutions which
become a party to the Loan Agreement as Lenders may from time to time be replaced
amount of Loans and commitments of Lenders may change from time to time, and,
. one or more of the Notes may from time to time be replaced. As the
‘secured by this Deed of Trust shall remain the same, such replacement of the
ot. be constrned as a novation and shall not affect, diminish or abrogate
der this Deed of Trust or the priority of this Deed of Trust.

3 ten:t-ionallv Deleted.

31.  ¢Suegessor Trustee. In accordance with applicable law, Agent may from
time to time appoilit a-Successor trustee to any Trustee appointed hereunder. Without
conveyance of the P e successor trustee shall succeed to all the title, power and
duties conferred upeit

32.  Oral Agree Notice. © ORAL AGREEMENTS OR ORAL
COMMITMENTS TO TOAN"MONEY, EXTEND CREDIT, OR TO FORBEAR
FROM ENFORCING REPAY! OF A DEBT ARE NOT ENFORCEABLE

UNDER WASHINGTON LA

33.  QOther Mortgages: and.-Deéds of Trust. The Secured Obligations are
secured by morigages and deeds of'tmist (the “Other Mortgages and Deeds of Trust”)
encumbering other properties owned or-leased by Grantor or affiliates of Grantor. To the
full extent permitted by law, Agent may-exercis ights and remedies under this Deed of
Trust and the Other Mortgages and Deeds, f.by applicable proceeding, whether
foreclosure or, exercise of power of sale, eithie y or together, or in any combination
thereof in one or more proceedings, and concur: different times, and Grantor will
not object to any such separate or consolidated exeréi; ich rights and remedies or any
efforts by Agent to consolidate one or more action: cise of its rights and remedies
under this Deed of Trust and the Other Mortgages and.

34.  Related Swap Contracts and Related C igement Agreements.
No Related Swap Counterparty or Related Cash Management. Bank “who, obtains the benefit
of any Llen by virtue of the pr0v151ons of this Deed of Trust shall have s

any Property) other than in its capacity as Lender and only to the e
in the Loan Documents. Each Related Swap Counterparty

the rights, benefits and immunities conferred under Article IX of the Loan Ag ;
Upon request by Agent, each Related Swap Party and each Related Cash Management

23
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as 4 condition to continuing to have the benefit of the security of this Deed of Trust and as a
dition to continuing to be a Secured Party hereunder, shall execute (within such
time as Agent may require by written notice) such document or documents as
casonably request to confirm that such Related Swap Party or Related Cash
Bank, as applicable, has appointed Agent to act as its agent for purposes of
urity evidenced by this Deed of Trust.

vevance. The conveyance of the Property to the Trustee contained
herein shall be he benefit of the Agent, acting in its capacity as administrative agent
pursuant to the

Grantor and Agent acknowledge and agree that (i) the
cat-of the Existing Loan Agreement pursuant to the Fifth Restated
Agreement does ﬁﬁ :

described therein; (ii);

under this Deed of Trust or
Existing Deed of Trust here

[REMAINDER OF P TENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, this instrument is executed as of the day and year first
ve written by the persons identified below on behalf of Grantor and Agent (and each

‘ n hereby represents that s/he possesses full power and authority to execute this
n behalf of the party for which s/he is signing).

GRANTOR:

APPLE WASHINGTON LLC, a Delaware

WA
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ACKNOWLEDGMENT

E OF CALIFORNIA )

L, 2014, before me, Marlene Gonzaga Adamson, personally
ina, Executive Vice President and Chief Financial Officer of APPLE
.C, who proved to me on the basis of satisfactory evidence to be the
subscribed to the within instrument and acknowledged to me that he
authorized capacity, and that by his signature on the instrument the

MARLENE GONZAGA ADAMSON
Commission # 2058470
Notary Publi¢ - Calitornia

San Francisco County
My Comm. Expires Mar 18, 2018

Signature (Seal)

z
z
®
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Agent hereby agrees to and acknowledges the terms of the foregoing instrument.
AGENT:

BANK OF AMERICA, N.A., a national
banking association, as Agent

By: W M (seal)

Print Name: Erik M. Truette
Its: Assistant Vice President

R AR
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ACKNOWLEDGEMENT
E OF NORTH CAROLINA

N)\ﬁ-w&/ 4. \fﬁ%mj

Publi
Printed or Typed Name: Terry L. Witcher
My Commission Expires: September 1, 2014

WIRVARRRARAN
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EXHIBIT A
Legal Description
Land
lowing parcel(s) of real property:

PARCEL

THAT PORTION:
ON OCTOBER 19/ |
INCLUSIVE, UMD

18, “CASCADE MALL BINDING SITE PLAN" AS RECORDED
935 1 VOLUME 8 OF SHORT PLATS, PAGES 170 THROUGH 180,
R {AUDITOR’S FILE NO. 8910190065, RECORDS OF SKAGIT
TON, BEING.BI A PORTION OF THE SOUTHEAST OF THE
ST HALF OF THE SOUTHEAST QUARTER OF SECTION 6,

GE4 EAST, WILLAMETTE MERIDIAN DESCRIBED AS

TOWNSHIF 34 NORTH,
FOLLOWS:

COMMENCING AT THE SOUTHEAST ¢
PLAN, ALSO BEING THE NORTHEAS

‘OF 1295.30 FEET; THENCE AT A RIGET:ANGLE SOUTH 83°27°42” WEST, 77.05 FEET
TO THE TRUE POINT OF BEGINNING; THENCE C

:§8 FEET; THENCE NORTH
0°32°18” WEST, 28.18 FEET, THENCE NORTH 88°7:42" EAST, 14.41 FEET, THENCE
NORTH 0°32°18” WEST 38.64 FEET; THENCE NORTH 89°27°42” EAST, 118.04 FEET TO
A POINT WHICH LIES NORTH 0°32°18" WEST.EFRUO
BEGINNING; THENCE SOUTH 0°32'18” EAST 77.
BEGINNING.

PARCELB

RESTRICTIONS AND GRANT OF EASEMENTS MADE BY, PAN ]
DEVELOPMENT, INC, RECORDED JULY 21, 1989 UNDER AUDITOR'S F
8907210046 AND AMENDED BY INSTRUMENTS RECORDED UNDER A

NOS. 9710300078, 5805080072 AND 9902240173.

SITUATE IN THE CITY OF BURLINGTON, COUNTY OF SKAQGIT,
WASHINGTON.

A

260021
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Burlington, WA
Skagit County

SCHEDULE 1

GROUND LEASE
That certairi Iiease dated April 6, 2001, as amended, by and between PPR Cascade, LLC,
mited liability company, as Landlord, and Apple Northwest L1.C, a Washington
limited ]1ab111ty o as Tenant, as the same may have been or may hereafter be amended
from time to tim orandum of which is recorded as Instrument Number 200211130194 in
the Office of thewﬂRecGrder Skagit County, Washington, Tenant’s interest in said lease was
assigned to Apple Wa ston LLC, a Delaware limited liability company, by instrument
recorded as Instrument -200311030288 in the aforesaid Recorder’s Office.

recording, please ratum this documant to:

G!f:‘sslm”’;opartmen N
”ﬁuejl'\surunce Company-National Qivision

1% %.L.aSsalle Straet, Suite 3100
Chicag , Ik 60603._“

IABINRANAYE
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