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DEED OF TRUST AND SECURITY AGREEMENT

‘THIS DEED OF TRUST AND SECURITY AGREEMENT (this “Security
] made as of this 22™ day of June 2017 by B33 SKAGIT VALLEY LLC, a

A 98273, as trustee (“Trustee™), for the benefit of UBS AG, by and.
t 1285 Avenue of the Americas, New York, New York (together with
collectively, “Lender™), having an address at 1285 Avenue of the

e m—— A ——

) that certain Loan Agreement dated as of the date hereof
ihe same, may be amended, restated, replaced, supplemented

Promissory Note dated the date hef
extensions, renewals, replacements,
referred to as the “Note™); and

WHEREAS, Borrower desires to secure the payment of the Debt and the
performance of all of its obligations under the Note; thé-Loan Agreement and the other Loan
Documents; and

WHEREAS, this Security Instrument.i
and payment, fulfillment, and performance by Borrow
the other Loan Documents are secured hereby, and ea:
Loan Agreement and the Note, including the rights, reme ]
agreements, indemnities, representatlons and Warrantles of Al

suant to the Loan Agreement,
T its obligations thereunder and under
very term and provision of the
afmas covenants, conditions,
therem are hereby

Article 1 - GRANTS OF SECURITY

Section 1.1 ~ PROPERTY CONVEYED. Borrower does hereby ifrevo
bargain, sell, pledge, assign, warrant, transfer and convey and grant a security intefest
and its successors and assigns, in trust, with Power of Sale for the benefit
beneficiary in trust, the following property, rights, interests and estates now owned,
acquired by Borrower (collectively, the “Property”):

{01269924:3)



(a) Land. The real property described in Exhibit A attached hereto and made
reof (the “Land™);

) Additional Land. All additional lands, estates and development rights
:d by Borrower for use in connection with the Land and the development of the
ther use and all additional lands and estates therein which may, from time to

The buildings, structures, fixtures, additions,
modifications, repairs, replacements and improvements now or

hereafter erected or
“Improvements’),

(d) Easments an ther Beneficial Interests. All easements, rights-of-way or

treets, ways, alleys, passages, sewer rights, water, water

ter belonging, relating or pertaining to the Land, the
Additional Land, and the Impro‘ifem " and..the reversion and reversions, remainder and
remainders, and all land lying in the ¥ -dny street, road or avenue, opened or proposed, in
front of or adjoining the Land, to the ceénter fie thereof and all the estates, rights, titles, interests,
dower and rights of dower, curtesy and rights of curtesy, property, possession, claim and demand
whatsoever, both at law and in equity, of Berrower of, ifi.and to the Land or the Additional Land
and the Improvements and every part and parcel theré th the appurtenances thereto;

nature whatsoever, in any way n

term is defined in Article 9 of the
vwned or hereafter acquired by
or the Land or the Additional
o, all machinery, equipment,
‘ ow owned or hereafter

(e) Equipment. All *equipment?.
Uniform Commercial Code (as hereinafter deﬁned}

Borrower, which is used at or in connection with the Im
Land or is located thereon or therein (including, but no
furnishings, and electronic data-processing and other office
acquired by Borrower and any and all additions, substitution:
foregoing), together with all attachments, components, parts, eq pmentj ccessories installed
thereon or affixed thereto (collectively, the “Equipment”). ing the foregoing,
Equipment shall not include any property belonging to tenants un pt to the extent
that Borrower shall have any right or interest therein;

) Fixtures. All Equipment now owned, or the o
hereafter acquired, by Borrower which is so related to the Land or th
Improvements forming part of the Property that it is deemed fixtures or re
law of the particular state in which the Equipment is located, including, w1th@u‘t'l
building or construction materials intended for construction, reconstruction, alteztic
of or installation on the Property, construction equipment, appliances, mac
equipment, fittings, apparatuses, fixtures and other items now or hereafter attached t
in or used in connection with (temporarily or permanently) any of the Improvements or ik
or the Additional Land, including, but not limited to, engines, devices for the operati
pumps, pipes, plumbing, cleaning, call and sprinkler systems, fire extinguishing apparatuse:
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nt, heating, ventilating, plumbing, laundry, incinerating, electrical, air conditioning and
ng equipment and systems, gas and electric machinery, appurtenances and equipment,
n.gonirol equipment, security systems, disposals, dishwashers, refrigerators and ranges,
nal equipment and facilities of all kinds, and water, gas, electrical, storm and sanitary

replacemenis,~betterme
(collectively, the °

eneral intangibles, contract rights, accounts, accounts
ficates and permits, and all other personal property of any
Jefined in and subject io the provisions of the Uniform
ned),-other than Fixtures, which are now or hereafter owned
or about the Land and the Improvements, together
tutions thereto or therefor and the proceeds thereof

kind or character whatsoeves
Commercial Code as hereinaft

with all accessories, replacements and.
(collectively, the “Personal Property’

(h)  Leases and Rents. All leas
enjoyment or occupancy of the Land and the Improv:
whether before or after the filing by or against Borr
U.S.C. §101 et seq., as the same may be amended from®tiz ¢ (the “Bankruptcy Code™)
(collectively, the “Leases™) and all right, title and interest 6f-Bo its successors and assigns
therein and thereunder, including, without limitation, any lease gliaranties, letters of credit, cash
or securities deposited thereunder to secure the performance by the lessees.of their obllgatlons
thereunder and all rents, additional rents, revenues, fees paya :
without limitation, any fees or other amounts payable in conne mn witlt, termination or
cancellation of any Lease with respect to all or a portion of the space dem mmder) issues
and profits (inciuding all oil and gas or othcr mineral royalties and botiuse

ther agreements affecting the use,
stieretofore or hereafter entered into,
petition for relief under 11

any petition for relief under the Bankruptcy Code (collectively, the “Ren'
from the sale or other disposition of the Leases and the right to receive and ap appl
payment of the Debt;

(i) Condemnation Awards. All awards or payments, includitg Int
thereon, which may heretofore and hereafter be made with respect to the Property, whith
the exercise of the right of eminent domain (including but not limited to any transfer made'i
of or in anticipation of the exercise of the right), or for a change of grade, or for any other i
to or decrease in the value of the Property;
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) Insurance Proceeds. All proceeds of and any unearned premiums on any
¢ policies covering the Property, including, without limitation, the right to receive and

Tax Certiorari. All refunds, rebates or credits in connection with
gstate taxes and assessments charged against the Property as a result of tax
ations or proceedings for reduction;

credit, franchises, permit
entered into, and all rig
construction, management or.0p
or respecting any business or ag
title and interest of Borrower :
upon the happening of any defailt
Borrower thereunder;

“of the Land and any part thereof and any Impmvements
y conducted on the Land and any part thereof and all right,
i thereunder, including, without limitation, the right,
to receive and collect any sums payable to

(n) Trademarks. All tr idenames, trademarks, servicemarks, logos, copyrights,
goodwill, books and records and all othergeneral intapgibles relating to or used in connection
with the operation of the Property; ”

{0) Proceeds. All proceed
limitation, proceeds of insurance and condemnatlomaw
claims or otherwise; and

£ the foregoing, including, without
/hether cash, liquidation or other

(p) Other Rights. Any and all other ri r in and to the items set

forth in Subsections (a) through (o) above.

AND without limiting any of the other provisio
the extent permitted by applicable law, Borrower expressly grant
security interest in the portion of the Property which is or may be subl

ccurity Instrument, to
¢, as secured party, a

1€ provisions of the
derstood and

purposes of this Sccurlty Instrument be deemed conclusively to be real esté
hereby.

Section 1.2 ASSIGNMENT OF RENTS. Borrower hereby abs
unconditionally assigns to Lender and Trustee all of Borrower’s right, title and mterest
all current and future Leases and Rents; it being intended by Borrower that this assigniy
constitutes a present, absolute assignment and not an assignment for additional security only.
Nevertheless, subject to the terms of the Assignment of Leases, the Cash Managemen

{01269924;3}
4-



i rights and derive all benefits of Landlord under the Lease, subject to the terms and
Loan Documents, or a portion thereof sufficient to discharge all current sums

| SECURITY AGREEMENT. This Security Instrument is both a real
t and a “secunty agreement” within the meaning of the Umform

and mterests whet
and delivering th
: ), a security interest in the Fixtures, the Equipment, the Personal
stituting the Property to the full extent that the Fixtures, the
pe -and such other property may be subject to the Uniform
ion of the Property so subject to the Uniform Commercial Code
; rent of Default shall occur and be continuing, Lender, in
dies which it may have, shall have and may exercise
.all rights and remedies granted to a secured party
I Code, including, without limiting the generality of
f the. Collateral or any part thereof, and to take such
other measures as Lender may deem gt for the care, protection and preservation of the
Collateral. Upon request or demand of Fexder after the occurrence and during the continuance
of an Event of Default, Borrower shall,.at its expense, assemble the Collateral and make it
available to Lender at a convenient place (at:the Land if tangible property) reasonably acceptable
to Lender. Borrower shall pay to Lender on demasid, and all expenses, including reasonable
i der in protecting its interest in the

th te-the Collateral after the occurrence
and during the continuance of an Event of Default ce of sale, disposition or other
intended action by Lender with respect to the Collater rrower in accordance with the

Equipment, the Person
Commercial Code (said
being called the “Collatera
addition to any other rights-an
immediately and without dema
upon default under the Uniform €
the foregoing, the right to take po

1:, The proceeds of any

: required by applicable
proportions as Lender
er (Debtor) is as set
forth on page one hereof and the address of Lender (Secured Part Urth on page one

hereof.

Section 1 4 FIXTURE FILING Certain of the Propen '

in the real estate records of the mty or county wherein such ﬁxturcs are situate
also as a financing statement naming Borrower as the Debtor and Lender as the

Code upon such of the Property that is or may become fixtures.

Section 1.5  PLEDGES OF MONIES HELD. Borrower hereby pledges to Lender
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including, without limitation, any Reserve Funds, any sums deposited in the Clearing
the Cash Management Account and Net Proceeds, as additional security for the

VER, these presents are upoen the express condition that, if
Lender the Debt at the time and in the manner provided in

cease, terminate and be void; provid H
hold harmless Lender pursuant to ¢
release.

wever, that Borrower’s obligation to indemnify and
ons hereof shall survive any such payment or

Article 2 - DEBT ANROBLIGATIONS SECURED

Section 2.1  DEBT. This Security Inst
transfers made in Article 1 are given for the purpo 560 the Debt which by its definition
(as set forth in Loan Agreement) includes, but is not-i (0, *the obligations of Borrower to
pay to Lender the principal and interest owing pursuant toihe terms and conditions of the Note.

nt and the grants, assignments and

Section 2.2  OTHER OBLIGATIONS. This-See
assignments and transfers made in Article 1 are also given
following (the “Other Obligations™):

(a) the performance of all other obligations of Borr,

(b)  the performance of each obligation of Borro
Agreement and any other Loan Document; and

for, all or any part of the Note, the Loan Agreement or any other Loan Document

Section2.3  DEBT AND OTHER OBLIGATIONS. Borrower’s obligatio
payment of the Debt and the performance of the Other Obligations shall be ref
collectively herein as the “Obligations.”
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Article 3 - BORROWER COVENANTS
Borrower covenants and agrees that:

PAYMENT OF DEBT. Borrower will pay the Debt at the time and in

the same force as i set“forth herein.

[SURANCE. Borrower shall obtain and maintain, or cause to be
ect at all times insurance with respect to Borrower and the
oan Agreement.

Section
maintained, in full for
Property as required put

Section 3.4 *
to be maintained in a good a
provided in the Loan Docums
Personal Property shall not be remios
replacement of the Fixtures, the E

{NCE OF PROPERTY. Borrower shall cause the Property
safe condition and repair. Except as otherwise expressly
provements, the Fixtures, the Equipment and the
emolished or materially altered (except for normal
ot the Personal Property, tenant finish and
refurbishment of the Improvements)s ut the consent of Lender, not to be unreasonably
conditioned, withheld or delayed. Bo er shall, in accordance with the terms of the Loan
Agreement, promptly repair, replace or rebm d any part.of the Property which may be destroyed
by any Casualty, or become damaged, worn or dilapidated or which may be affected by any

“arl ture at any time in the process of

construction or repair on the Land.

Section3.5 WASTE. Borrower shal niit or suffer any waste of the
Property or make any change in the use of the Property w. will in any way materially
i | f the Property, or take any

thereon anything that may in any way materially impair the va
of this Security Instrument. Borrower will not, without the p p_'
permit any drilling or exploration for or extraction, removal, or prod
the surface or the subsurface of the Land, regardless of the depth th
or extraction thereof.

Section 3.6 PAYMENT FOR LABOR AND MATERJALS.

interests hereof, and in any event never permit to be created or exist in respect of the']
any part thereof any other or additional lien or security interest other than the liens
interests hereof except for the Permitted Encumbrances.
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(b) After prior written notice to Lender, Borrower, at its own expense, may
st by.appropriate legal proceeding, promptly initiated and conducted in good faith and with
i)igerice, the amount or validity or application in whole or in part of any of the Labor and
sts, provided that (i) no Event of Default has occurred and is continuing under the
&nt, the Note, this Security Instrument or any of the other Loan Documents, (ii)
1tted to do so under the provisions of any other mortgage, deed of trust or deed
cting the Property, (iii) such proceeding shall suspend the collection of the
ts from Borrower and from the Property or Borrower shall have paid all

be conducted in ac
subject and shall nt
or interest therein ‘will bei
Borrower shall have furn
reasonably requested B
Costs, together with all in

nsure the payment of any contested Labor and Material
nalties thereon.

Section3.7
and perform each and every %
Borrower pursuant to the Loan Agrec
or recorded instrument affecting
modifications or changes thereto.

\NCE OF OTHER AGREEMENTS. Borrower shall observe
ant and provision to be observed or performed by
y other Loan Document and any other agreement
rtaiping to the Property and any amendments,

Section 3.8 CHANGE OFNAME, IDENTITY OR STRUCTURE. Except as otherwise
expressly permitted pursuant to the terms of the Loan*Agreement, Borrower shall not change
Borrower’s narne, identity (including its trade r names) or, if not an individual,
Borrower’s corporate, partnership or other strux t first (a) notifying Lender of such
change in writing at least thirty (30) days prior to ¢ date of such change, (b) taking all
action required by Lender for the purpose of perfectini it i ity i
of Lender and (c) in the case of a change in Borrower’s

Borrower shall execute and deliver to Lender, prior to or comem
date of any such change, any financing statement or financing s
Lender to establish or maintain the validity, perfection and priori;
granted herein. At the request of Lender, Borrower shall execute-
satisfactory to Lender listing the trade names under which Borrower i

name with respect to the Property.

Article 4 - OBLIGATIONS AND RELIANCES

Section 4.1  RELATIONSHIP OF BORROWER AND LENDER. The relati
between Borrower and Lender is solely that of debtor and creditor, and Lender has no fidu
or other special relationship with Borrower, and no term or condition of any of the
Agreement, the Note, this Security Instrument and the other Loan Documents shall be construed
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s to deem the relationship between Borrower and Lender to be other than that of debtor and

ection4.2  NO RELIANCE ON LENDER. The general partners, officers,
xmbers, principals and/ or other beneficial owners of Borrower are experienced

and operation of properties similar to the Property, and Borrower and Lender
y.aipon such expertise and business plan in connection with the ownership and
wty. Borrower is not relying on Lender’s expertise, business acumen or
with the Property.

+NO LENDER OBLIGATIONS. (a) Notwithstanding the provisions of
Subsections 1.1(hyand*{n} orBection 1.2, Lender is not undertaking the performance of (i) any
obligations under the Leasesyor (ii) any obligations with respect to such agreements, contracts,
certificates, instrument =permits, trademarks, licenses and other documents.

(b) By :
fuifilled or to be given to Lender

epting:.ér approving anything required to be observed, performed or
uant to this Security Instrument, the Loan Agreement, the
Note or the other Loan Docusients, including, without limitation, any officer’s certificate,
balance sheet, statement of pro ‘or other financial statement, survey, appraisal, or
insurance policy, Lender shall not'be.deéemed to have warranted, consented to, or affirmed the
sufficiency, the legality or effectivenes ne; and such acceptance or approval thereof shall
not constitute any warranty or affirmatr ‘ respect thereto by Lender.

Section4.4  RELIANCE. “Borrower rgcognizes and acknowledges that in
accepting the Loan Agreement, the Note, this oufity Instrument and the other Loan
Documents, Lender is expressly and primarily re} ing on t%la truth and accuracy of the warrantles

Loan; and that Lender would
not be willing to make the Loan and accept this Secu ditient in the absence of the

warranties and representations as set forth in Article III of the

Article 5 - FURTHER ASSURANCES"

Section 5.1  RECORDING OF SECURITY INSTRUMENT,
upon the execution and delivery of this Security Instrument and thereafte
will cause this Security Instrument and any of the other Loan Documey

the lien or security interest hereof upon, and the interest of Lender in, the Prop
will pay all taxes, filing, registration or recording fees, and all expenses incident to th
preparation, execution, acknowledgment and/or recording of the Note, this Security
the other Loan Documents, any note, deed of trust or mortgage supplemental hereto, any'sec
instrument with respect to the Property and any instrument of further assurance, and
modification or amendment of the foregoing documents, and all federal, state, county “and
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ipal taxes, duties, imposts, assessments and charges arising out of or in connection with the
echtion and delivery of this Security Instrument, any deed of trust or mortgage supplemental
¥ security instrument with respect to the Property or any instrument of further
and,_any modification or amendment of the foregoing documents, except where
so to do.

ection 5.2 FURTHER ACTS. ETC. Borrower will, at the cost of Borrower, and
] der, do, execute, acknowledge and deliver all and every such further acts,
of trust, assignments, notices of assignments, transfers and assurances
e to time, reasonably require, for the better assuring, conveying,

) SO
intended now or hereafte
convey or assign to Lefids
terms of this Security Instf
or for complying with all
and in the event it shall faif
authorizes Lender to execute i

granted, bargaingéi‘

r filing, registering or recording this Security Instrument,
ements. Borrower, on demand, will execute and deliver,
¢ (3) Business Days to so execute and deliver, hereby
of Borrower or without the signature of Borrower to

limitation, initial financing statements
with or without the signature of Born

Of taxation or which
‘n the Propcrty,

which deducts the Debt from the value of the Property for the-pu
imposes a tax, either directly or indirectly, on the Debt or Lend
Borrower will pay the tax, with interest and penalties thereon, if any, as-
is advised by counsel chosen by it that the payment of tax by Borrower
taxable to Lender or unenforceable or provide the basis for a defense of us
have the option by written notice of not less than one hundred twenty (1
Debt immediately due and payable.

(b)  Borrower will not claim or demand or be entitled to any ¢
on account of the Debt for any part of the Taxes or Other Charges assessed against th
or any part thereof, and no deduction shall otherwise be made or claimed from the assesse
of the Property, or any part thereof, for real estate tax purposes by reason of this 8éc
Instrument or the Debt. If such claim, credit or deduction shall be required by law, Lend
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option, by written notice of not less than one hundred twenty (120) days, to declare the
diately due and payable.

If at any time the United States of America, any State thereof or any
y such State shall require revenue or other stamps to be affixed to the Note, this

! SPLITTING OF DEED OF TRUST. This Security Instrument and the
Note shall, 11 the same shall be fully paid and satisfied, at the sole election a.nd

instruments, each ;
described therein. To thi d Borrower, upon written request of Lender, shall execute,
acknowledge and deliy : 1o be executed, acknowledged and delivered by the then
owner of the Property, /or its designee or designees substitute notes and security
instruments in such prin _aggregating not more than the then unpaid principal
amount of the Note, and contaé rms, provisions and clauses similar to those contained
herein and in the Note, and such documents and instruments as may be required by Lender.
Lender shall reimburse Borrow: sonable out of pocket, third party costs and expenses
(except for attorneys’ fees) actually ini by Borrower in connection with this Section 5.4.

Section 5.5  REPLACEM OCUMENTS. Upon receipt of an affidavit of an
officer of Lender as to the loss, theft, destruction or mutilation of the Note or any other Loan
Document which is not of public record, and:in the case of any such mutilation, upon surrender
and cancellation of such Note or other Loan Docymient; "’Bﬁorrower will issue, in lieu thercof, a
replacement Note or other L.oan Document, da e date of such lost, stolen, destroyed or
mutilated Note or other Loan Document in the same p al amount thereof and otherwise of
like tenor. Lender shall reimburse Borrower for all teaso nable-eut-of pocket, third party costs and
expenses (except for attorneys’ fees) actually incurred by Boirower in connection with this
Section 5.5.

Article 6 - DUE ON SALE/ENCUM

that Lender has
inbers, principals
: such as the
iership of the

Section 6.1  LENDER RELIANCE. Borrower
examined and relied on the experience of Borrower and its general
and (if Borrower is a trust) beneficial owners in owning and operat]
Property in agreeing to make the Loan, and will continue to rely on Borrow
Property as a means of maintaining the value of the Property as security”
Debt and the performance of the Other Obligations. Borrower acknowledges t
valid interest in maintaining the value of the Property so as to ensurc that
default in the repayment of the Debt or the performance of the Other Obhgatlb
recover the Debt by a sale of the Property.

Section 6.2 ~ NoO TRANSFER. Borrower shall not permit or suffer any ¥r:
occur, unless specifically permitted by Article 8 of the Loan Agreement or unless Lender
consent thereto in writing.

{01269924.3}
-11-



Section 6.3  INTENTIONALLY OMITTED.

Section 6.4  LENDER’S RIGHTS.  Without obligating Lender to grant any
det. Section 6.2 hereof which Lender may grant or withhold in its sole discretion,

the ter and of the Loan Agreement, the Note or the other Loan Documents; (b) an
assumption-« “l,oan Agreement, the Note, this Security Instrument and the other Loan
Docume ified by the proposed transferee, subject to the provisions of Section 11.22
of the Loan ¢) payment of all of Lender’s reasonable actual expenses incurred in

connection with su
that the propose:
withdrawal of th
Securitization; (e) the
1easonably satisfactory.

; (d) the confirmation in writing by the applicable Rating Agencies
ill not, in and of itself, result in a downgrade, qualification or
f higher, then current ratings assigned in connection with any
f & nonconsolidation opinion reflecting the proposed transfer

Loan Agreement from and after the date of Transfer; (g) the delivery of evidence reasonably
satisfactory to Lender that the-sthglé pirpose nature and bankruptcy remoteness of Borrower, its
shareholders, partners or membet ihie case may be, following such transfers are in
accordance with the standards ,, ¢ Agencies; (h) the proposed transferee’s ability to
satisfy Lender’s then-current underwri tandards; or (i) such other conditions as Lender shall
determine in its reasonable discreti in the interest of Lender, including, without
limitation, the creditworthiness, reputatiesi afid qualifications of the transferee with respect to the
Loan and the Property. Lender shall not bg'required to demonstrate any actual impairment of its
security or any increased risk of default heretinder in stder to declare the Debt immediately due
and payable upon a Transfer without Lender’s consé his provision shall apply to every
Transfer, other than any Transfer permitted p he Loan Agreement, regardless of
whether voluntary or not, or whether or not Lender-ht ated to any previous Transfer.

Article 7 - RIGHTS AND REMEDIES UPON DEFAULT

Section 7.1  REMEDIES. Upon the occurrenc
any Event of Default, Borrower agrees that Lender or Trustes
without notice or demand, as it deems advisable to prot :
Borrower and in and to the Property, including, but not limited to, ke
which may be pursued concurrently or otherwise, at such time an
Trustee may determine, in their sole discretion, without 1mpa1r1ng
other rights and remedies of Lender or Trustee:

g the continuance of
ay take such action,
ce its rights against
_actions, each of

(a) declare the entire unpaid Debt to be immediately due aﬁ

(b) institute proceedings, judicial or otherwise, for the compleie
this Security Instrument under any applicable provision of law, in which case the
interest therein may be sold for cash or upon credit in one or more parcels or in sever:
or portions and in any order or manner; '

(c) with or without entry, to the extent permitted and pursuant to ik
procedures provided by applicable law, institute proceedings for the partial foreclosure of ‘this

(01269924;3}
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Instrument for the portion of the Debt then due and payable, subject to the continuing
curity interest of this Security Instrument for the balance of the Debt not then due,
and without loss of priority;

sell for cash or upon credit the Property or any part thereof and all estate,
ight, title and interest of Borrower therein and rights of redemption thereof,
ale or otherwise, at one or more sales, as an entirety or in parcels, at such
such terms and after such notice thereof, all as may be required or

' entitled to elect to treat any of the Property which consists of a
whlch is property that can be severed from the Real Property

onal property, and dispose of the same in accordance with
and apart from the sale of Real Property. Where the
al Property, Personal Property, Equipment or Fixtures,
rsonal Property or Equipment is located on or within the

rights and remedies 2
Equipment and Fixtures'iy
by applicable law;

(11) Lender andj

and if Lender and/or the Trustee so

5 f sale herein granted shall be

exercisable with respect to all or ar; al Property, Personal Property,
Equipment and Fixtures covered here as designated by Lender and/or the

of any Real Property, Personal Property, 'Equ
with the procedures applicable to Real Property;;

(iii) Should Lender and/or the Truste
Property which is Real Property or which is Persondl,

i any portion of the
perty, Equipment or

ing a sale of

of, Event of

be required by law, and without the necessity of any demand on B
and/or the Trustee at the time and place specified in the notice of:

in lawful money of the United States. Lender or the Trustee may frodh 1
time postpone any sale hereunder by public announcement thereof at the time
place noticed therefor;

{01269924;3}
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(iv) If the Property consists of several lots, parcels or items of property,
Lender or the Trustee shall, subject to applicable law, (A) designate the order in
which such lots, parcels or items shall be offered for sale or sold, or (B) elect to
11 such lots, parcels or items through a single sale, or through two or more
iccessive sales, or in any other manner Lender or the Trustee designates. Any
son, other than the Trustee, including Borrower or Lender, may purchase at
+sale hereunder. Should Lender or the Trustee desire that more than one sale

disposition of the Property be conducted, Lender or the Trustee shall,
“{g, applicable law, cause such sales or dispositions to be conducted
i5ly, or successively, on the same day, or at such different days or

elects to dispose of the Property through more than one
e provided by applicable law, Borrower agrees to pay the

(e) institute  as”
performance of any covenant, conditi
Agreement or in the other Loan Docuny

/suit or proceeding in equity for the specific
ement contained herein, in the Note, the Loan

(0 recover judgment the Note either before, during or after any
proceedings for the enforcement of this Secerity Instruprent or the other Loan Documents;

{g)  apply for the appointme
of the Property, without notice and without regar
and without regard for the solvency of Borrower, airy
Loan or of any Person, liable for the payment of the De

1, trustee, liquidator or conservator
uacy of the security for the Debt
r-indemnitor with respect to the

(h) the license granted to Borrow [
automatically be revoked and Lender may enter into or upon thg
its agents, nominees or attorneys and dispossess Borrower and fits
without liability for trespass, damages or otherwise and excliad
servants wholly therefrom, and take possession of all books, r
thereto and Borrower agrees to surrender possession of the Property
and accounts to Lender upon demand, and thereupon Lender may
control, insure, maintain, repair, restore and otherwise deal with all
Property and conduct the business thereat; (ii) complete any construction oii't]
manner and form as Lender deems advisable; (iii) make alterations, add
replacements and improvements to or on the Property; (iv) exercise all right
Borrower with respect to the Property, whether in the name of Borrower or otherwi

and demand, sue for, collect and receive all Rents of the Property and every part théreof:;
require Borrower to pay monthly in advance to Lender, or any receiver appointed to cél
Rents, the fair and reasonable rental value for the use and occupation of such part of the Prope
as may be occupied by Borrower; (vi) require Borrower to vacate and surrender possession ofthe

{01269924;3}
-14-



to Lender or to such receiver and, in default thereof, Borrower may be evicted by
roceedings or otherwise; and (vii) apply the receipts from the Property to the payment
i, in such order, priority and proportions as Lender shall deem appropriate in its sole
 deducting therefrom all expenses (including reasonable attorneys’ fees) incurred

e ‘and other expenses in connection with the Property, as well as ]ust and
Sation for the services of Lender, its counsel, agents and employees;

default under the
foregoing: (i) th
Property, or any part :
the care, protection and

ommercial Code, including, without limiting the generality of the
take possession of the Fixtures, the Equipment and the Personal
d to take such other measures as Lender may deem necessary for
ion of the Fixtures, the Equipment and the Personal Property,

of sale, disposition or other interided action by Lender with respect to the letures the
Equipment and/or the Personat roperty sent to Borrower in accordance with the provisions
hereof at least five (5) days prig m ¢tion, shall constitute commercially reasonable notice
to Borrower;

G) apply any sums/th =posited or held in escrow or otherwise by or on
behalf of Lender in accordance with the, térsis of the Loan Agreement, this Security Instrument
or any other Loan Document to the payment of the following items in any order in its
uncontrolled discretion: :

@) Taxes and Other Clia
(ii) Insurance Premiums;
(iii)
(iv)
V) , He,
this Security Instrtument and the other Loan Doc

limitation advances made by Lender pursuant to
Instrument;

(k)  pursue such other remedies as Lender may have un

() apply the undisbursed balance of any Net Proceeds
together with interest thereon, to the payment of the Debt in such order, priority’a
as Lender shall deem to be appropriate in its discretion.

In the event of a sale, by foreclosure, power of sale or otherwise, of less than all of Pr
Security Instrument shall continue as a lien and security interest on the remaining porti
Property unimpaired and without loss of priority.

{01269924;3}
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Section 7.2 APPLICATION OF PROCEEDS. The purchase money, proceeds and
any disposition of the Property, and or any part thereof, or any other sums collected by

RIGHT TO CURE DEFAULTS. Upon the occurrence and during the

ithout releasing Borrower from any obligation hereunder, make or
r.and to such extent as Lender may deem necessary to protect the

Secunty Instrument or
(including reasonable attor

the extent permitted by law), with interest as provided in
ton of the Debt and shall be due and payable to Lender
enses incurred by Lender in remedying such Event of
nt"appearing in, defending, or bringing any such action
: llt Rate, for the period after notice from Lender that
te of payment to Lender. All such costs and expenses
hefgon calculated at the Default Rate shall be deemed
ured by this Security Instrument and the other Loan
ayable upon demand by Lender therefor.

Default or such failed paymen
or proceeding shall bear interest

Documents and shali be immediately due

Section 7.4  ACTIONS AND PROC!
appear in and defend any action or proceeding b
any action or proceeding, in the name and on behal,
decides should be brought to protect its interest in theé P

Lender or Trustee has the right to
respect to the Property and to bring
wer, which Lender, in its discretion,

Section 7.5 ~ RECOVERY OF SUMS REQUIRED TO BE PAID. Lender shall have the
right from time to time to take action to recover any sum Brst ch constitute a part of the
Debt as the same become due, without regard to whether or not the balarice of the Debt shall be
due, and without prejudice to the right of Lender or Trusteé, thereafter to bring an action of
foreclosure, or any other action, for a default or defaults by Botrower exjsting at the time such
earlier action was commenced. ‘

Section 7.6 EXAMINATION OF BOOKS AND RECORDS.
upon reasonable notice, Lender, its agents, accountants and attorneys
examine the records, books, management and other papers of Borrower
financial condition, at the Property or at any office regularly maintained by Boi
books and records are located. Lender and its agents shall have the right to"
extracts from the foregoing records and other papers. In addition, at reasonable t
reasonable notice, Lender, its agents, accountants and attorneys shall have the righ (
and audit the books and records of Borrower pertaining to the income, expenses and opératiosiof
the Property during reasonable business hours at any office of Borrower where the boe
records are located. This Section 7.6 shall apply throughout the term of the Note and wi
regard to whether an Event of Default has occurred or is continuing.

{01269924;3}
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‘ Section 7.7  OTHER RIGHTS, ETC. (a) The failure of Lender or Trustee to insist
etf sirict performance of any term hereof shall not be deemed to be a waiver of any term of this

Borrower shall not be relieved of Borrower’s obligations hereunder by
{irthe failure of Lender or Trustee to comply with any request of Borrower or any

: l¢ for the Debt or any portion thereof, or (iii) any agreement or stipulation
by Lender ¢ thé time of payment or otherwise modifying or supplementing the terms of

the Note, this Secu

whatsoever for decline in value of the Property, for failure to
10 determine whether insurance in force is adequate as to the

if any such possession is
Lender’s possession.

(c)
by Lender in such order and manner g
may take action to recover the Debt, ¢

| d under any one provision herein to
the exclusion of any other provision. Neither Lender. 1stee shall be limited exclusively to
the rights and remedies herein stated but shall be ¢

hereafter afforded at law or in equity.

Section 7.8 RIGHT TO RELEASE ANY PORTIO
release any portion of the Property for such consideration as L

‘may require
ient shall

assignment, pledge or otherwise any other property in place thereof.as
without being accountable for so domg to any other lienholder. This Sect
continue as a lien and security interest in the remaining portion of the Propei )

Section 7.9  VIOLATION OF LAWS. If the Property is not in mateti
with Legal Requirements, after any applicable notice and cure period Lende
additional requirements (necessary to conform with all applicable Legal Requirem:
Borrower in connection herewith including, without limitation, monetary reserves or i
equivalents. ‘
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_ Section 7.10  RECOURSE AND CHOICE OF REMEDIES, Notwithstanding any other
ovision ,of this Security Instrument or the Loan Agreement, including, without limitation,
22 of the Loan Agreement, Lender and other Indemnified Parties (as hereinafter

ined in Sections 9.2 and 9.3 herein and Section 9.2 of the Loan Agreement
rting to or exhausting any security or collateral and without first having

lieu of foreclosure or otherwise, and in the event Lender commences a
he Property, or otherwise causes Trustee to exercise the power of sale
hastrument Lender is entitled to pursue a defi ciency judgment with

Loan. The prov1sions
exceptions to any non-
Security Instrument ¢
1ndemn1tor with respect t

13, 9.2 of the Loan Agreement. The liability of Borrower
pect to the Loan pursuant to Sections 9.2 and 9.3 herein
not limited to the original principal amount of the
1ing herein shall inhibit or prevent Lender or Trustee
sale pursuant to this Security Instrument or exercising
0.the Loan Agreement, the Note, this Security
hether simultaneously with foreclosure procecdings

and any guarantor or indemnit
and Section 9.2 of the Loan Ag
Note. Notwithstanding the foregsi
from foreclosing or exercising a pow
any other rights and remedies pur
Instrument and the other Loan Docume
or in any other sequence. A separate acti )
Borrower pursuant to Sections 9.2 and 9.3 herein and- Section 9.2 of the Loan Agreement,
whether or not action is brought against any oth r whether or not any other Person is
joined in the action or actions. In addition, Lenidet shall have the right but not the obligation to
join and participate in, as a party if it so elects," mi@tratlve or judicial proceedings or
actions initiated in connection with any matter addressed.in. 1

Section 7.11 RIGHT OF ENTRY. Subject. te..
upon reasonable motice to Borrower, Lender and its ageitts
inspect the Property at all reasonable times. :

Article 8 - INTENTIONALLY OMITTE]

Article 9 - INDEMNIFICATION

Section 9.1  GENERAL INDEMNIFICATION, Borrower shall

fines, penaltles charges fees, expenses, Judgmcnts awards, amounts pald in scttleme t pnrnt
damages, foreseeable and unforeseeable consequential damages, of whatever kind
(including but not limited to reasonable attorneys’ fees and other costs of defense) (coli&:
the “Losses”} imposed upon or incurred by or asserted against any Indemnified Parti
directly or indirectly arising out of or in any way relating to any one or more of the followi

[01269924;3}
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swriership of this Security Instrument, the Property or any interest therein or receipt of any
/(b).any amendment to, or restructuring of, the Debt, and the Note, the Loan Agreement,
urity Instrument, or any other Loan Documents; (c) any and all lawful action that may be
;etider in connection with the enforcement of the provisions of this Security Instrument
sement or the Note or any of the other Loan Documents, whether or not suit is
n with same, or in connection with Borrower, any guarantor or indemnitor
er, joint venturer or sharcholder thereof becoming a party to a voluntary or
tate bankruptcy, insolvency or similar proceeding; (d) any accident,
rsons or loss of or damage to property occurring in, on or about the

j{)mmg 51dewalks curbs, adjacent property or adjacent parking
¢ on the part of Borrower to perform or be in compliance with

any of the terms of thi
furnishing of any materi
the failure of any person to
B, Statement for Recipie
Transactions, which may be re
copy thereof in a timely fashion
with which this Security Instrument
with any Legal Requirements; (j) the &

th the Internal Revenue Service an accurate Form 1099-
eds from Real Estate, Broker and Barter Exchange
iection with this Security Instrument, or to supply a
pient of the proceeds of the transaction in connection
de; (¥hany failure of the Property to be in compliance
nforecment by any Indemnified Party of the provisions of
this Article 9; (k) any and all claims and demands whatsoever which may be asserted against
Lender by reason of any alleged obligations. or undertaklngs on its pari to perform or discharge
any of the terms, covenants, or agreements contained, any Lease; (1) the payment of any
commission, charge or brokerage fee to anyone’ g through Borrower which may be
payable in connection with the funding of th an; of {m) any misrepresentation made by

Lender by reason of the application of this Section
payable and shall bear interest at the Default Rate fro
Lender until paid. For purposes of this Article 9, the te

as well as custodians, trustees and other fiduciaries who hold or have
in the Loan secured hereby for the benefit of third parties) as well as
officers, sharcholders, partners, employees, agents, servants,

a participation or other full or partial interest in the Loan, whether during the term
as a part of or following a foreclosure of the Loan and including, but not 1
successors by merger, consolidation or acquisition of all or a substantial portion
assets and business).

Section 9.2  MORTGAGE AND/OR INTANGIBLE TAX. Borrower shall, at itsts
cost and expense, protect, defend, indemnify, release and hold harmless the Indemnified Partie

{01269924:3}
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d against any and ali Losses imposed upon or incurred by or asserted against any
d Parties and directly or indirectly arising out of or in any way relating to any tax on

xcluding any income, franchise or other similar taxes.

ction 9.3  ERISA INDEMNIFICATION. Borrower shall, at its sole cost and
sfend, indemnify, release and hold harmless the Indemnified Parties from and
sses (including, without limitation, reasonable attorneys’ fees and costs

prohibited transag tion under ERISA that may be required, in Lender’s sole discretion)
that Lender may irgetiy or indirectly, as a result of a default under Sections 3.1.8 or

0 DEFEND; ATTORNEYS’ FEES AND OTHER FEES AND

_any Indemnified Party, Borrower shall defend such
indemnified Party, in the name of the Indemnified Party)
reasonably approved by the Indemnified Parties.

Borrower and any Indemnified Party“and Borrower and such Indemnified Party shall have
reasonably concluded that there are a

tch Indemnified Party, provided that no
wer’s consent, which consent shall not
| pay or, in the sole and absolute

mnified Parties for the payment of
| éers, environmental consultants,

Article 10 - WAIVER

Section 10.1 WAIVER OF COUNTERCLAIM.
applicable law, Borrower hereby waives the right to asse
mandatory or compulsory counterclaim, in any action or proceeding
arising out of or in any way connected with this Security Instrument, %
Note, any of the other Loan Documents, or the Obligations.

Section 10.2 MARSHALLING AND OTHER MATTERS. To the gx
applicable law, Borrower herecby waives the benefit of all appraisemen

applicable law.
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Section 10.3 WAIVER OF NOTICE. To the extent permitted by applicable law,
hall not be entitled to any notices of any nature whatsoever from Lender or Trustee
1 respect to matters for which this Security Instrument or the Loan Documents
byand expressly provide for the giving of notice by Lender or Trustee to Borrower and
vect to matters for which Lender or Trustee is required by applicable law to give
wer hereby expressly waives the right to receive any notice from Lender or
o any matter for which this Security Instrument does not specifically and
he giving of notice by Lender or Trustee to Botrower.

- terms and conditions of the Environmental Indemnity),
d effect and shall survive and shall in no way be

Environmental Indemnity (8
shall continue indefinitely in fu
impaired by: any satisfaction, reléase-¢f
assignment or other transfer of all « ortion of this Security Instrument or Lendet’s interest
in the Property (but, in such case, s efit’ both Indemnified Parties and any assignee or
transferee), any exercise of Lender’s“rights and remedies pursuant hereto including but not
limited to foreclosure or acceptance of ced in lieu of foreclosure, any exercise of any rights

y Borrower or by Lender followmg
at any other time), any amendment
the other Loan Documents, and any

obligations pursuant hereto.

Article 11 - EXCULPAT

The provisions of Section 11.22 of the Loan A egt
by reference into this Security Instrument to the same extent and- wit
set forth herein.

Article 12 - NOTICES

All notices or other written communications hereunder s
accordance with Section 11.6 of the Loan Agreement.

Article 13 - APPLICABLE LAW

Section 13.1 GOVERNING LAW. (A) THIS SECURITY INSTR
WAS NEGOTIATED IN THE STATE OF NEW YORK, AND MADE BY BORROWE
AND ACCEPTED BY LENDER IN THE STATE OF NEW YORK, AND TH
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EDS OF THE NOTE SECURED HEREBY WERE DISBURSED FROM THE
£ OF NEW YORK, WHICH STATE THE PARTIES AGREE HAS A

[, VALIDITY AND PERFORMANCE, THIS SECURITY
AND THE OBLIGATIONS ARISING HEREUNDER SHALL BE
I D CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF. NEW-Y _RK APPLICABLE TO CONTRACTS MADE AND PERFORMED
IN SUCH STATE (WITHOUT REGARD TO PRINCIPLES OF CONFLICT LAWS) AND
ANY APPLICABLE. ELAW:-OF THE UNITED STATES OF AMERICA, EXCEPT THAT
AT ALL TIMES T PROVISIONS FOR THE CREATION, PERFECTION, AND
ENFORCEMENT O LIENS AND SECURITY INTERESTS CREATED
PURSUANT HERET(Q-AN] RSUANT TO THE OTHER LOAN DOCUMENTS WITH
RESPECT TO THE PROPER SHALL BE GOVERNED BY AND CONSTRUED
ACCORDING TO THE F.THE STATE IN WHICH THE PROPERTY IS
LOCATED, IT BEING ™ RSTOOD THAT, TO THE FULLEST EXTENT
PERMITTED BY THE LAW, *STATE, THE LAW OF THE STATE OF NEW
YORK  SHALL  GOVERN CONSTRUCTION, VALIDITY AND
ENFORCEABILITY OF AL ~DOCUMENTS AND ALL OF THE
OBLIGATIONS ARISING HERE OR THEREUNDER. TO THE FULLEST
EXTENT PERMITTED BY LAW, BORROWER HEREBY UNCONDITIONALLY AND
IRREVOCABLY WAIVES ANY CLAIM TO ASSERT THAT THE LAW OF ANY
OTHER JURISDICTION GOVERNS “THIS SE;W‘URITY INSTRUMENT OR THE
OTHER LOAN DOCUMENTS, AND THIS“SECURITY INSTRUMENT AND THE
OTHER LOAN DOCUMENTS SHALL BE OVE NED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF TH 'ATE, OF NEW YORK PURSUANT TO

B) A\
LENDER OR BORROWER ARISING OUT OF OR |
INSTRUMENT MAY AT LENDER’S OPTION BE INS

ANY SUCH SUIT, ACTION OR
IRREVOCABLY SUBMITS TO THE JURISDICTION OF ANY SU URT-IN ANY
SUIT, ACTION OR PROCEEDING. BORROWER DOES HEREBY DI
APPOINT:

NEIL O’HALLORAN
O’HALLORAN RYAN PLLC
275 MADISON AVENUE

SUITE 2005

NEW YORK, NEW YORK 10016
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AUTHORIZED AGENT TO ACCEPT AND ACKNOWLEDGE ON ITS BEHALF
, OF ANY AND ALL PROCESS WHICH MAY BE SERVED IN ANY SUCH
'TION OR PROCEEDING IN ANY FEDERAL OR STATE COURT IN NEW
EW. YORK, AND AGREES THAT SERVICE OF PROCESS UPON SAID

LENDER OF ANY CHANGED ADDRESS OF ITS
BEEREUNDER, (II) MAY AT ANY TIME AND FROM TIME

SUBSTITUTE AUTHORIZED AGENT WITH AN OFFICE
IN NEW YORK, NE}Y K (WHICH SUBSTITUTE AGENT AND OFFICE SHALL
BE DESIGNATED AS ERSON AND ADDRESS FOR SERVICE OF PROCESS),
AND (III) SHALL PROMPTLY DESIGNATE SUCH A SUBSTITUTE IF ITS
AUTHORIZED AGENT-CEASE TO HAVE AN OFFICE IN NEW YORK, NEW YORK
OR IS DISSOLVED WITHO ZAVING A SUCCESSOR,

AUTHORIZED,
TO TIME DESIGN

Section 13.2  USug
agreements and communications
automatically be limited so that, aft
interest contracted for, charged or rece
rate or amount, (b} in calculatmg whe

Notwithstanding anything to the contrary, (a) all
een Borrower and Lender are hereby and shall
g-into account all amounts deemed interest, the
v Lender shall never exceed the maximum lawful
r any mterest excceds the lawful maximum, all such

principal indebtedness of Borrower to Lender,
Lender receives or is deemed to receive interest

hrough any contingency or event,
of the lawful maximum, any such
nt- Qf the prmcxpal of any and all then

outstanding indebtedness of Borrower to Lender;%or
immediately be returned to Borrower.

Section 13.3 PROVISIONS SUBJECT TO AP
remedies provided in this Security Instrument may be exe
exercise thereof does not violate any applicable provisions of
to the extent necessary so that they will not render thig-Se
unenforceable or not entitled to be recorded, registered or filed
applicable law. If any term of this Security Instrument or any applicati
or unenforceable, the remainder of this Security Instrument and any otlier-&
shall not be affected thereby.

er the provisions of any
; hall be invalid
h of the term

Article 14 - DEFINITIONS

All capitalized terms not defined herein shall have the respective’s
forth in the Loan Agreement. Unless the context clearly indicates a contrary inte
otherwise specifically provided herein, words used in this Security Instrument ma
interchangeably in singular or plural form and the word “Borrower” shall mean “each B
and any subsequent owner or owners of the Property or any part thereof or any interest theeg
the word “Lender” shall mean “Lender and any subsequent holder of the Note,” the wot
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hereof, may not be mo
orally or by any act or
in writing signed by
waiver, extension, chang

.amended, waived, extended, changed, discharged or terminated
act on the part of Borrower or Lender, but only by an agreement

Section 15.2
binding upon and inure to the
and assigns forever.

S AND ASSIGNS. This Security Instrument shall be
rrower and Lender and their respective successors

Section 15.3  INAPPLIE,
the Loan Agreement, the Note or this
unenforceable in any respect, the Loan Agr
construed without such provision.

OVISIONS. If any term, covenant or condition of
surity Instrument is held to be invalid, illegal or
ent, the Note and this Security Instrument shall be

and captions of various Sections of
y and are not to be construed as

this Security Instrument are for convenience of refe:
defining or limiting, in any way, the scope or intent o1

pronouns used herein shall include the correSpondmg mas*;,
the singular form of nouns and pronouns shall include the plur

Section 15.6 SUBROGATION. If any or all of th
used to extinguish, extend or renew any indebtedness heretofore
then, to the extent of the funds so used, Lender shall be subrogate
liens, titles, and interests existing against the Property heretofore held. b
holder of such indebtedness and such former rights, claims, liens, titles,
not waived but rather are continued in full force and effect in favor of
with the lien and security interest created herein as cumulative security for the
Debt, the performance and discharge of Borrower’s obligations hereunder,’
Agreement, the Note and the other Loan Documents and the performance and d
Other Obligations.

the Note have been
inst the Property,
1ghts claims,

Section 15.7 ENTIRE AGREEMENT. The Note, the Loan Agreement, this's
Instrument and the other Loan Documents constitute the entire understanding and agreezmn
between Borrower and Lender with respect to the transactions arising in connection wit
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d supersede all prior written or oral understandings and agreements between Borrower

der with respect thereto. Borrower hereby acknowledges that, except as incorporated in

the Note, the Loan Agreement, this Security Instrument and the other Loan

; there are not, and were not, and no persons are or were authorized by Lender to

gentations, understandlngs stipulations, agreements or promises, oral or written,

the transaction which is the subject of the Note, the Loan Agreement, this
. and the other Loan Documents.

Security Instrumer
management or ]

management, upkeep, fep
tenant, licensee, employ
constituting Lender a “mo

anger. Nothing herein contained shall be construed as
psgession.”

Article

Section 16.1 CONCER

giving thirty (30) days’ notice to Borrower and to Len
time or from time to time and select a successor trus

event of the death, removal,
sele discretion for any reason
ny feason therefor and without

aforesaid, shall thereupon become vested in such successor Suc
required to give bond for the faithful performance of the duties
required by Lender The procedure prov1ded for in this paragraph

otherwise.

Section 16.2 TRUSTEE’S FEES. Unless required pursuant o

provided that, in connection with services rendered by Trustee in connection “wi
foreclosure or sale in accordance with the terms hereof or with respect to the rels
discharge of the lien and security interest of this Security Instrument upon the full ahd
payment of the Debt, Trustec shall be entitled to reasonable and customary feest,
reimbursement of reasonable out-of-pocket costs and expenses incurred by Trustee.
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forpgoihg permitted fees, costs and expenses shall be paid by Borrower to Trustee and Trusice's
‘and counsel promptly upon request and such fees, costs and expenses shall be secured by

other experts, agents an
employ of Trustee, ari s-$hall not be answerable for any act, default, negligence, or
misconduct of any such t; engineer or other expert, agent or attorney-in-fact, if selected
with reasonable care, or FOL

Ainder any circumstances whatsoever, except for Trustee’s
iv) any-and all other lawful action as Lender may instruct

liable in case of entry by Trustee, or ai

Trustee, upon the Property for debig ; ted for or liability or damages incurred in the

genuine. Trustee shall be entitled to
. the performance of Trustee’s duties

reimbursement for actual expenses incurred by
hereunder and to reasonable compensation for €
rendered.

Section 16,4 RETENTION OF MONEY.
until used or applied as herein provided, be held in tru
received, but need not be segregated in any manner from
required by applicable law) and Trustee shall be under no li
received by Trustee hereunder.

s received by Trustee shall,
oses for which they were

Section 16.5 PERFECTION OF APPOINTMENT. Should as s, conveyance, or
instrument of any nature be required from Borrower by any Trustee orisubstituie trustee to more
fully and certainly vest in and confirm to the Trustee or substitute tiv
powers, and duties, then, upon reasonable request by the Trustee or substi
such deeds, conveyances and instruments shall be made, executed, ackno
and shall be caused to be recorded and/or filed by Borrower.

Section 16.6 SUCCESSION INSTRUMENTS.  Any substitute tru
pursuant to any of the provisions hereof shall, without any further act, deed, or
become vested with all the estates, properties, rights, powers, and trusts of its or his §
in the rights hereunder with like effect as if originally named as Trustee herein; but never
upon the written request of Lender or of the substitute trustee, the Trustee ceasing to a
execute and deliver any instrument transferring to such substitute trustee, upon the trusts h

{01269924;3}
26-



résged, all the estates, properties, rights, powers, and trusts of the Trustee so ceasing to act,
1 duly assign, transfer and deliver any of the property and moneys held by such Trustee
stitute trustee so appointed in the Trustee’s place.

PART 11

Article 17 - STATE-SPECIFIC PROVISIONS

PRINCIPALS OF CONSTRUCTION. In the event of any
he. terms and conditions of this Article 17 and the other terms and

Section 17.;
Trust will not be used priri

Section 17.3 SALE
continuance of an Event of Default,’)

Note and such receipts and evidence of expenditurg
require, and notice of sale having been given as th

time and place of sale, and from time to time thereafter may,
announcement at the time fixed by the preceding postponement.

any covenant or warranty, express or implied. The recitals in such d
or facts shall be conclusive proof of the truthfulness thereof. Any perso .
Lender, may purchase at such sale.

Section 17.4 RESCISSION OF NOTICE. Lender,
Trustee’s sale, may rescind any such notice of breach or default and of electlo
Property to be sold by executing and delivering to Trustee a written notice of s X
which notice, when recorded shall also constitute a cancellation of any prior decl
default and demand for sale. The exercise by Lender of such right of rescission g
constitute a waiver of any breach or default then existing or subsequently occurring,
the right of Lender to execute and deliver to Trustee, as above provided, other declaration;
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d demand for sale, and notices of breach or default, and of election to cause the
be sold to satisfy the obligations hereof, nor otherwise affect any provision,
covenant or condition of the Note and/or of this Deed of Trust or any of the rights,
sorremedies of the parties hereunder,

tion 17.5 FORECLOSURE. Lender may immediately commence an action to
‘of Trust or to specifically enforce its provisions or any of the indebtedness

3 old in accordance with the requirements and procedures provided by
said statutes in a sirigle I or in several parcels at the option of the Lender.

(a .
expenses incident to su
and costs, shall be paid by
Loan Documents securi
secured indebtedness and :
limitation, interest at the [
charge, fee or premium required

y part of the indebtedness evidenced by the Note. The
igations secured by this Deed of Trust, including, without
<" (as defined in the Loan Agreement) any prepayment
ig,under the Note in order to prepay principal (to the

unpaid to Lender under the Loan D

sale hereunder. In the event of a ju

(b)  Lender may, by follosving the precedures and satisfying the requirements
prescribed by applicable law, foreclose on only a

foreclosed.

Section 17.6  This Deed of Trust shali/continueé and remain in full force and
effect during any period of foreclosure or any redemption period“with respect to the Property.

Section 17.7 Following a sale pursuant to the he Trustee’s power of
sale, as provided herein, Borrower and any indemnitor or guarantor of the loan secured hereby
shall remain personally liable in accordance with the terms o uments to the full
extent provided by applicable law.

INO FURTHER TEXT ON THIS PAGE]
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WITNESS WHEREOF, THIS SECURITY INSTRUMENT has been
ower as of the day and year first above written.

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.

BORROWER:

33 SKAGIT VALLEY LLC, a
laware limited liability company

STATE OF WASHINGTON )

XinG JSS.:
COUNTY OF SKAGIT )

On this (4 day of __ ) )R

the undersigned, a Notary
and sworn, personally appeared
NATORY, of B33 SKAGIT

VALLEY LLC a Delaware limited liability company, 1
executed the foregomg instrument and acknowledged the saf
voluntary act of and deed of said limited liability company, fes
mentioned, and on oath stated that ANDY CHIEN is authorized 5
of said limited liability company.

Witnes y hand and seal the day and year first above written.

\%’ghcrejsf{{lgatw ﬁ-v{ %WQ%O

Printed Name: e~ IV\Z\L/@‘-’W\

My Commission Expires: | JOH tngram E
(- 683820 Notary Pubiic

State of Washington
(01269924:2) Commission expires 10812020 Lic# 18386
M”WWWWNW




EXHIBIT A

LEGAL DESCRIPTION

AND 7, CITY OF MOUNT VERNON BINDING SITE PLAN NO. MV-1-
GIT, VALLEY SQUARE, APPROVED SEPTEMBER 29, 1993 AND
30, 1993 IN BOOK 10 OF SHORT PLATS, PAGES 240-246,
S FILE NO. 9309300143; BEING A PORTION OF THE
SOUTHEAST 1/4 OF SECTION 18, TOWNSHIP 34 NORTH,

93, ENTITLED
RECORDED SE
INCLUSIVE, AS~AUT,
NORTHEAST 1/4 OF T
RANGE 4 EAST, W.M:

JSIVE EASEMENT FOR INGRESS AND EGRESS
THEREON OVER AND ACROSS THE WEST 20
HE NORTH 230 FEET OF THE NORTHWEST
T QUARTER (NE1/4) OF THE SOUTHEAST
OWNSHIP 34 NORTH, RANGE 4 EAST, WM,
F'(SAID EASEMENT ESTABLISHED BY DEED
UDITOR'S FILE NO. 775661).

TOGETHER WITH A NON-EX
ONLY WITH PARKING PROHIBIT
FEET OF THE EAST 226.30~
QUARTER (NW1/4) OF THE"M
QUARTER (SEl1/4) OF SECTIO!
EXCEPT THE NORTH 40 FEET TH;
RECORDED OCTOBER 20, 1972 UNi

ALSO TOGETHER WITH A NON-EXCLUSIVE EASEMENT TO CONSTRUCT, OPERATE
AND MAINTAIN AN UNDERGROUND SANITARY SEWER LINE AND OTHER
UNDERGROUND UTILITIES AS ESTAB ED, BY INSTRUMENT RECORDED
AUGUST 3, 1993 UNDER AUDITOR'S FILE NG, 936803 .

EXCEPT THAT PORTION THEREOF CONVEYED O CI
MUNICIPAL CORPORATION BY DEED RECOR
200804150168.

OF MOUNT VERNON, A
AUDITOR'S FILE NO.

[01269924;3)
EXH. A-1



