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LEASES AND RENTS

Grantor(s)/Borrower(s): B33 SKAGIT. YALLEY LLC, a
Delaware limited liabil?

Grantee/Beneficiary: UBS AG, by and thro gh.ifs
1285 Avenue of the Armne
FIRST AMERICAN TI
Trustee

w-York, New York, Beneficiary
 INSURANCE COMPANY,

Legal Description

Abbreviated: Skagit Valley
100-310 East College Way
Mount Vernon, Washington 98273

Additional legal description is on Page A-1 of this document.

Assessor’s Tax Parcel ID #:  8006-000-001-0000
£006-000-002-0001
8006-000-002-0201
8006-000-002-0100
8006-000-004-0100
8006-000-004-0003
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THIS ASSIGNMENT OF LEASES AND RENTS (this “Assignment”) made as
day of June, 2017, by B33 SKAGIT VALLEY LLC, a Delaware limited liability
nor, having its principal place of business at 4001 S. Decatur Blvd, Suite 6,
a 89103 (“Borrower™) to UBS AG, by and through its branch office at 1285
ericas, New York, New York (together with its successors and assigns,

E HUNDRED THOUSAND AND NO/100 DOLLARS
by Lender to Borrower pursuant to that certain Loan

] gof (as the same may be amended, restated, replaced,
supplemented or otherwise mod¥ om time to time, the “Loan_Agreement”) and evidenced
by that certain Promissory Not date hereof made by Borrower to Lender (as the same
may be amended, restated, replaced; Suppiémented or otherwise modified from time to time, the
“Note”);

sum of ELEVEN MIFLIO!
($11,300,000) (the “Loa

ed by that certain Deed of Trust and Security
may be amended, restated, replaced, supplemented
ity Anstrument”) made by Borrower for the

WHEREAS, the Note*
Agreement dated the date hereof (as the sa
or otherwise modified from time to time, the's
benefit of Lender; and "

WHEREAS, Borrower desires 1rthe
defined in the Loan Agreement) and the performan{. .
Loan Agreement and the other Loan Documents.

cure the payment of the Debt (as
its.obligations under the Note, the

NOW THEREFORE, in consideration of ‘¢

of the Loan by Lender and
the covenants, agreements, representations and warranties se i

ARTICLE 1 - ASSIGNMEN

Section 1.1  PROPERTY ASSIGNED. Borrower ° hereb _
unconditionally assigns and grants to Lender the following property, and estates,
now owned, or hereafter acquired by Borrower:

(a) LEASES. All leases, subleases or subsubleases
concessions or other agreements made a part thereof (whether written or oral an
hereafter in effect), pursuant to which any Person is granted a possessory interest .
use or occupy, all or any portion of any space in that certain lot or piece
particularly described in Exhibit A annexed hereto and made a part hereof, toge
buildings, structures, fixtures, additions, enlargements, extensions, modification:
replacements and improvements now or hereafter located thereon (collectively, the “Propey
and every modification, amendment or other agreement relating to such leases, subleas



OTHER LEASES AND AGREEMENTS. All other leases and other agreements,
riting, affecting the use, enjoyment or occupancy of the Property or any
r hereafter made, whether made before or after the filing by or against

from time to tim Bankruptey Code”) together with any extension, renewal or
replacement of thesas is Assignment of other present and future leases and present and
future agreements‘bein ective without further or supplemental assignment. The “leases” and
the “lease provisions” deeribed in Subsection 1.1(a) and the leases and other agreements

described in this Subsetiic ate collectively referred to as the “Leases”.

. Tent equivalents, income, receivables, revenues, fees
r other amounts payable in connection with termination
to all or a portion of the space demised thereunder),
ofits arising from the Leases and renewals thereof
fees, receivables, accounts, profits (including,
ieral royalties and bonuses), charges for services
sideration of whatever form or nature received by
Borrower or its agents or employees fromi any and all sources relating to the use, enjoyment and
occupancy of the Property whether paid or*accruing-before or after the filing by or against
Borrower of any petition for relief under the Bankrugitcy Code (collectively, the “Rents™).

together with all rents, rent equivalent
but not limited to, all oil and gas or ¢

(d)  BANKRUPTCY CLAIMS, :
Bankruptcy Claims™) to the payment of damages aris
Lease under the Bankruptcy Code.

ower’s claims and rights (the
om any rejection by a lessee of any

(13

(e) LEASE GUARANTIES. All of Borrow:
claims under any and all lease guaranties, letters of credif ;
(individually, a “Lease Guaranty”, collectively, the “Lease Guaranties”) given by any
guarantor in connection with any of the Leases or leasing commig§ions.{individually, a “Lease
Guarantor”, collectively, the “Lease Guarantors”™) to Borrower. :

(f) PrROCEEDS. All proceeds from the sale or othe
the Rents, the Lease Guaranties and the Bankruptcy Claims,

(g) OTHER. All rights, powers, privileges, options and,_.oth
Borrower as lessor under the Leases and beneficiary under the Lease Guar
without limitation the immediate and continuing right to make claim for, recei
receipt for all Rents payable or receivable under the Leases and all sums payable
Guaranties or pursuant thereto (and to apply the same to the payment of the Debt o
Obligations), and to do all other things which Borrower or any lessor is or may becom
to do under the Leases or the Lease Guaranties.

-



(h)  ENTRY. The right, at Lender’s option, upon revocation of the license
herein, to enter upon the Property in person, by agent or by court-appointed receiver, to

POWER OF ATTORNEY. Borrower’s irrevocable power of attorney, coupled
0 take any and all of the actions set forth in Section 3.1 of this Assignment and
designated by Lender for the proper management and preservation of the

R RIGHTS AND AGREEMENTS. Any and all other rights of Borrower
rth in subsections (a) through (i) above, and all amendments,
ats, rénewals and substitutions thereof.

modifications, repla

t 2 - TERMS OF ASSIGNMENT

Section 2.1 PR
Borrower that this Assignment
Lease Guaranties and Bankrupi
Nevertheless, subject to the termi§ of:
Lender grants to Borrower a revocal
well as other sums due under the Ledse
benefits accruing to Landlord under th
Rents, as well as all sums received p
sufficient to discharge all current sums due ‘ofi the D
in the payment of such sums.

\SSIGNMENT AND LICENSE BACK. It is intended by

te a present, absolute assignment of the Leases, Rents,
ims; and not an assignment for additional security only.
Section 2.1 and the Cash Management Agreement,
nsg-to collect, receive, use and enjoy the Rents, as
attties and to exercise all rights of and enjoy all
s and Lease Guaranties. Borrower shall hold the

want to any Lease Guaranty, or a portion thereof

trust for the benefit of Lender for use

Section 2.2  NOTICE TO LESSEE
lessees named in the Leases or any other future le
Lease Guarantors to pay over to Lender or to such oth
sums due under any Lease Guaranties upon receipt fromlen
that Lender is then the holder of this Assignment and that
Loan Agreement) exists, and to continue so to do until otherwi

Section 2.3 INCORPORAT[ON By REFERENCE Al

ARTICLE 3- REMEDIES

Section 3.1 REMEDIES OF LENDER.

Upon the occurrence an

possession of all Rents and sums due under any Lease Guaranties, whether or not Lendet
upon or takes control of the Property. In addition, Lender may, at its option, without
such Event of Default, without regard to the adequacy of the security for the Debt, either i

person or by agent, nominee or attorney, with or without bringing any action or proceeding, or



T.servants wholly therefrom, and take possession of the Property and all books, records
ating thereto and have, hold, manage, lease and operate the Property on such
ch period of time as Lender may deem proper and either with or without taking

¢ to time all alterations, renovations, repairs or replacements thereto or
m proper and may apply the Rents and sums recelved pursuant to any

expenses of managmg
salaries, fees and wage
deem necessary or de

all alterations, renovations, repairs or replacements as
Lender deems necessary or gi all expenses incident to taking and retaining
possession of the Property; and«{b,
attorneys’ fees. In addition, upon

Default, Lender, at its option, may (

‘Wdeems adv1sable (2) exercise all rights and powers
he right to negotiate, execute, cancel, enforce or

modify Leases, obtain and evict tenants, and“demand
the Property and all sums due under any Leaseﬂ@

or, collect and receive all Rents from
3, (3) either require Borrower to pay
d to collect the Rents, the fair and

part of the Property as may be in

possession of Borrower or (4) requlre Borrower w‘\co
Property to Lender or to such receiver and, in defau orrower may be evicted by
summary proceedings or otherwise.

Sectzon 3.2  OTHER REMEDIES. Nothmg co

Assignment and no
L{f:ggder hereunder shall

Lender to collect the Debt and to enforce any other security therefor held-By |
by Lender either prior to, SImultaneously with, or subsequent to any action:t

any setoff, counterclaim or crossclaim of any nature whatsoever with respec
of Borrower under this Assignment, the Loan Agreement the Note the other

by this Assignment, the Loan Agreement, the Note, or any of the other Loan D
(provided, however, that the foregoing shall not be deemed a waiver of Borrower’s right fo as
any compulsory counterclaim if such counterclaim is compelled under local law or n
procedure).



Section 3.3  OTHER SECURITY. Lender may take or release other security for

'ment of the Debt, may release any party primarily or secondarily liable therefor and may

ler security held by it to the reduction or satisfaction of the Debt without prejudice

to; s under this Assignment.

: ctlon 3.4 NON-WAIVER. The exercise by Lender of the option granted it in
: 331gnment and the collectlon of the Rents and sums due under the Lease

default by Bo

other Loan Docunt
hereof shall not by _
relieved of Borrow bligations hereunder by reason of (a) the failure of Lender to comply
r any other party to take any action to enforce any of the

release regardless of con,
or stipulation by Lender e
the terms of this Assignme
Lender may resort for the payms
and manner as Lender, in its discrétl
Debt, or any portion thereof, or to enf:
Lender thereafter to enforce its rights/uad

the whole or any part of the Property, or (¢) any agreement
ime of payment or otherwise modifying or supplementing
n Agreement, the Note, or the other Loan Documents.
Debt to any other security held by Lender in such order
; elect. Lender may take any action to recover the
any govenant hereof without prejudice to the right of
§ Assignment. The rights of Lender under this
Assignment shall be separate, distinc umulative and none shall be given effect to the
exclusion of the others. No act of Lender:shall be construed as an election to proceed under any
one provision herein to the exclusion of any ‘cther provisi

Section 3.5 BANKRUPTCY. (a):
Event of Default, Lender shall have the right to-proec
Borrower in respect of any claim, suit, action or |
Lease, including, without limitation, the right to file an
any proofs of claim, complaints, motions, applications, r:
in respect of the lessee under such Lease under the Bankrupte

any time after the occurrence of an
its own name or in the name of
relating to the rejection of any
to the exclusion of Borrower,
r documents, in any case

(b)  If there shall be filed by or agains
Bankruptcy Code, and Borrower, as lessor under any Lease, shatt.defs
pursuant to Section 365(a) of the Bankruptcy Code, then Borrower

petition under the

bankruptcy
bligation, to
emands that

court for authority to reject the Lease. Lender shall have the right, tu
serve upon Borrower within such ten-day period a notice stating that (i)

under the Lease. If Lender serves upon Borrower the notice described in the prée
Borrower shall not seek to reject the Lease and shall comply with the demand p
clause (i) of the preceding sentence within thirty (30) days after the notice shall have.bee
subject to the performance by Lender of the covenant provided for in clause (ii) of the
sentence.



ARTICLE 4 - NO LIABILITY, FURTHER ASSURANCES

Section 4.1 N LIABILITY OF LENDER. This Assignment shall not be construed
der to the performance of any of the covenants, conditions or provisions contained in

negligence 9r: -
obligation, duty or
this Assignment arn
and all liability, Ivs
Guaranties or under or
whatsoever, including i
Lender by reason of any
any of the terms, covenan
Should Lender incur any su
reasonable attorneys’ fees, shal

conduct. Lender shall not be obligated to perform or discharge any
der the Leases or any Lease Guaranties or under or by reason of
r shall indemnify Lender for, and hold Lender harmless from, any
ge which may or might be incurred under the Leases, any Lease
of this Assignment and from any and all claims and demands
fense.of any such claims or demands which may be asserted against

demand and upon the failure of Bo
secured by this Assignment and by -

es or any Lease Guaranties; nor shall
(ste committed on the Property by the

limitation, the presence of any Hazardous Substanoe
upkeep, repair or control of the Property resulting i
licensee, employee or stranger.

Section4.2  NO MORTGAGEE IN POSSESSION. /
be construed as constituting Lender a “mortgagee in possessio;
actual possession of the Property by Lender. In the exerci
Lender, no liability shall be asserted or enforced against Lender, all
waived and released by Borrower.

Section4.3  FURTHER ASSURANCES. Borrower will, at

from time to time, reasonably require for the better assuring, conveying, assigni
and confirming unto Lender the property and rights hereby assigned or intended ni
so to be, or which Borrower may be or may hereafter become bound to conve
Lender, or for carrying out the intention or facilitating the performance of the te
Assignment or for filing, registering or recording this Assignment and, on demand, will-¢xe.
and deliver and hereby authorizes Lender to execute in the name of Borrower to the
Lender may lawfully do so, one or more financing statements, chattel mortgages or oomparable



instruments, to evidence more effectively the lien and security interest hereof in and

ARTICLE 5 - MISCELLANEOUS PROVISIONS

ction 5.1  CONFLICT OF TERMS. In case of any conflict between the terms of
this Asigi the terms of the Loan Agreement, the terms of the Loan Agreement shall
prevail.

may not be modified;
by any act or failure to
wrmng sxgned by the et

Section 5.3 ‘ "DEFINITIONS.  All capitalized terms not defined herein
shall have the respective meéari gg { forth in the Loan Agreement. Unless the context clearly
therwise specifically provided herein, words used in this

shall mean “cach Borrower and any
thercof or interest therein,” the word

* shall include any portion of the Property and any
f > and “counsel fees” shall include any
ements, including, but not limited to,
vels incurred or paid by Lender in
the-Rents and enforcing its rights

correspondlng masculine, feminine or neuter forms, and! i ir form of nouns and pronouns
shall include the plural and vice versa.

enant or condition of
ct, this Assignment

Section 5.4  INAPPLICABLE PROVISIONS. If
this Assignment is held to be invalid, illegal or unenforceab
shall be construed without such provision.

Section 5.5  GOVERNING LAW. (A) $1(
NEGOTIATED IN THE STATE OF NEW YORK, AND MADE B
ACCEPTED BY LENDER IN THE STATE OF NEW YORK, AND T
THE NOTE WERE DISBURSED FROM THE STATE OF NEW YORK
THE PARTIES AGREE HAS A SUBSTANTIAL RELATIONSHIP T
AND TO THE UNDERLYING TRANSACTION EMBODIED HEREBY
RESPECTS, INCLUDING, WITHOUT LIMITING THE GENERALITY: OF: THE
FOREGOING, MATTERS OF CONSTRUCTION, VALIDITY AND PERF@RMAN
THIS ASSIGNMENT AND THE OBLIGATIONS ARISING HEREUNDER SHAL
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS GF
STATE OF NEW YORK APPLICABLE TO CONTRACTS MADE AND PERFORME.
IN SUCH STATE (WITHOUT REGARD TO PRINCIPLES OF CONFLICT OF LAW )




ANY APPLICABLE LAW OF THE UNITED STATES OF AMERICA, EXCEPT
' AT ALL TIMES (I) THE PROVISIONS FOR THE CREATION, PERFECTION,
Y AND ENFORCEMENT OF THE LIENS AND SECURITY INTERESTS

N __SUBPARAGRAPH I1 BELOW) SHALL BE GOVERNED BY AND
CCORDING TO THE LAW OF THE STATE IN WHICH THE

PERFECTIC

INTERESTS C |
DOCUMENTS IN PROPERTY WHOSE PERFECTION AND PRIORITY IS COVERED
BY ARTICLE 9 OF' THE UCC (INCLUDING, WITHOUT LIMITATION, THE
ACCOUNTS), THE LA HE JURISDICTION APPLICABLE IN ACCORDANCE

. TO THE FULLEST EXTENT
: R AND LENDER HEREBY UNCONDITIONALLY
AND IRREVOCABLY WATVES ANY CLAIM TO ASSERT THAT THE LAW OF ANY
OTHER JURISDICTION RNS“THIS ASSIGNMENT AND THE NOTE, AND
THIS ASSIGNMENT AND *“TH OTE SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE HE LAWS OF THE STATE OF NEW YORK
PURSUANT TO SECTION 5-140 KEE NEW YORK GENERAL OBLIGATIONS
LAW EXCEPT AS SPECIFICALLY SET FORTH ABOVE.

(B) ANY LEGAL SUM, Tt OR PROCEEDING AGAINST
LENDER OR BORROWER ARISING QUF 'OF OR RELATING TO THIS
ASSIGNMENT MAY AT LENDER’S OPTION BE/INSTITUTED IN ANY FEDERAL
OR STATE COURT IN THE CITY OF NE RK;.COUNTY OF NEW YORK,
PURSUANT TO SECTION 5-1402 OF THE NE RK, GENERAL OBLIGATIONS
LAW, AND BORROWER WAIVES ANY OBJEC ICH IT MAY NOW OR
HEREAFTER HAVE BASED ON VENUE AND/OR £Q ON CONVENIENS OF
ANY SUCH SUIT, ACTION OR PROCEEDING, ORROWER HEREBY
IRREVOCABLY SUBMITS TO THE JURISDICTION OF ICH COURT IN ANY
SUIT, ACTION OR PROCEEDING. BORROWER DOE&_HEREB ESIGNATE AND
APPOINT:

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

SUITE 2005

NEW YORK, NEW YORK 10016

AS ITS AUTHORIZED AGENT TO ACCEPT AND ACKNOWLEDGE OK
SERVICE OF ANY AND ALL PROCESS WHICH MAY BE SERVED IN
SUIT, ACTION OR PROCEEDING IN ANY FEDERAL OR STATE COU
YORK, NEW YORK, AND AGREES THAT SERVICE OF PROCESS UP
AGENT AT SAID ADDRESS AND WRITTEN NOTICE OF SAID SERVICE M
OR DELIVERED TO BORROWER IN THE MANNER PROVIDED HEREIN SHA
SUBJECT TO APPLICABLE LAW, BE DEEMED IN EVERY RESPECT EFFECTIVE



'ICE OF PROCESS UPON BORROWER IN ANY SUCH SUIT, ACTION OR
DING IN THE STATE OF NEW YORK. BORROWER (I) SHALL GIVE
NOTICE TO LENDER OF ANY CHANGED ADDRESS OF ITS

NEW YORK (WHICH SUBSTITUTE AGENT AND OFFICE SHALL
)-AS THE PERSON AND ADDRESS FOR SERVICE OF PROCESS),
l{PROMPTLY DESIGNATE SUCH A SUBSTITUTE IF ITS

RMINATION OF ASSIGNMENT. Upon payment in full of the Debt,
and be void and of no effect and Lender will, at Borrower’s cost

and expense, provide db

Section 5.7
shall be delivered in accor

Section 5.8 ~ WAIVER OF-TRIAL BY JURY. BORROWER HEREBY WAIVES,
TO THE FULLEST EXTENT PE] TED BY LAW, THE RIGHT TO TRIAL BY
JURY IN ANY ACTION, PROC EEDING” OR COUNTERCLAIM, WHETHER IN
CONTRACT, TORT OR OTHERWiSE, RELATING DIRECTLY OR INDIRECTLY TO
THE LOAN EVIDENCED BY THE:NOTE, THE APPLICATION FOR THE LOAN
EVIDENCED BY THE NOTE, THIS ASSIGNMEWT THE NOTE, OR THE OTHER
LOAN DOCUMENTS OR ANY ACTS OR OMI fﬂNS OF LENDER, ITS OFFICERS,
EMPLOYEES, DIRECTORS OR AGENTS I NNE TION THEREWITH.

Section 5.9  EXCULPATION. The "pro Section 11.22 of the Loan
Agreement are hereby incorporated by reference into

with the same force as if fully set forth herein.

Section 5.10 SUCCESSORS AND ASSIGNS. T
upon and inure to the benefit of Borrower and Lender and thei
forever.

nt shall be binding
uccessors and assigns

Section 5.11 HEADINGS, ETC. The headings and cap
of this Assignment are for convenience of reference only and are not ¢
or limiting, in any way, the scope or intent of the provisions hereof.

Section 5.12 JOINT AND SEVERAL LIABILITY. If more ths n has
executed this Assignment as “Borrower,” the obligations of all such Persons hs
joint and several.




ARTICLE 6- State-Specific Provisions

. Section 6.1 In the event of any inconsistencies between the terms and
f-this Article 6 and the other terms and provisions of this Assignment, the terms and
B Article 6 shall control and be binding.

ton 6.2 This Assignment shall continue and remain in full force and effect
closure or any redemption period with respect to the Property.

O FURTHER TEXT ON THIS PAGE]



IN WITNESS WHEREOF, Borrower has executed this Assignment the day and
bove 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:

B33 SKAGIT VALLEY LLC, a
Delaware limited liability company

he—
fidy Chien
Authorized Signatory

STATE OF WASHINGTON )

il ISS.:
COUNTY OF SKAGIT )

On this ’é day of iAo ore-mie, the undersigned, a Notary
Public in and for the State of Washington, duly comm} 1oned and sworn, personally appeared

VALLEY LLC a Delaware limited liability company, g nit
executed the foregoing instrument and acknowledged the s ’strum;nt to be the free and
voluntary act of and deed of said limited liability company, for the uses and purposes therein
mentioned, and on oath stated that ANDY CHIEN is authorized-to.gxeelite the said instrument
of said limited liability company.

Witngss my /711 and seal the day and year first above written.

N aryPubll/ residing at Z ] v /L{_ ézaj_%e &‘\”}\ Cf%} b’

Printed Name: ’ial-» XA\? Vet~

DBDSND00
My Commission Expires: Jon Ingram
|08 383D Notary Public
| State of Washington
3 Commission evpies 11082020 Lic# 188862

{01270188.23 o




EXHIBIT A
Legal Description of Property

6 AND 7, CITY OF MOUNT VERNON BINDING SITE PLAN NO. MV-1-
' KAGIT VALLEY SQUARE, APPROVED SEPTEMBER 29, 1993 AND

QUARTER (NW1/4) OF "HEAST QUARTER (NE1/4) OF THE SOUTHEAST
QUARTER (SE1/4) OF e 51 TOWNSHIP 34 NORTH, RANGE 4 EAST, W.M,,
EXCEPT THE NORTH 40 FE REQOF (SAID EASEMENT ESTABLISHED BY DEED

ALSO TOGETHER WITH A NON- E EASEMENT TO CONSTRUCT, OPERATE
AND MAINTAIN AN UNDERGROUND SANITARY SEWER LINE AND OTHER
UNDERGROUND UTILITIES AS ESTABLISHED BY INSTRUMENT RECORDED
AUGUST 3, 1993 UNDER AUDITOR'S FILE NO 93%@30005.

» CITY OF MOUNT VERNON, A

EXCEPT THAT PORTION THEREOQF CONYV] ED )
AS AUDITOR'S FILE NO.

MUNICIPAL CORPORATION BY DEED |
200804150168.

{01270188;2}



SCHEDULE A

f Debtor’s right, title and interest in and to the following:

additional
mortgage

\provements now or hereafter erected or located on the Land
ively, the “Improvements™); and

courses, water rights and powers, air rights and
development l‘lghtS and alt- osta s titles, interests, privileges, liberties, servitudes,

or hereafter belonging, relating/or-pe mng to the Land, the Addltronal Land and the
Improvements and the reversion reversions, remainder and remainders, and all land
lying in the bed of any street, road ot ‘avenue, opened or proposed in front of or adjoining

the Land, to the center line thereof and all t

rty, possession claim and demand
n and to the Land or the Additional

Land and the Improvements and every pa.rt :
thereto; and

acquired by Debtor and any and all additions, substitutions &
the foregoing), together with all attachments, component?s

Equipment shall not include any property belonging to tenants un
extent that Debtor shall have any right or interest therein; and

the Property that it is deemed fixtures or real property under the law of the particula
in which the Equipment is located, including, without limitation, all b
construction materials intended for construction, reconstruction, alteration or repai
installation on the Property, construction equipment, appliances, machinery, |

{01268933:1}



quipment, fittings, apparatuses, fixtures and other items now or hereafter attached to,
nstalled in or used in connection with (temporarily or permanently) any of the
ﬁ"rovements or the Land or the Additional Land, including, but not limited to, engines,
evices, for the operation of pumps, pipes, plumbing, cleam’ng, call and sprinkler systems,

water tanks, water supply, water power sites, fuel stations, fuel
other structures, together with all accessions, appurtenances,

, the “Fixtures™). Fixtures shall not include any property
ove pursuant to leases except to the extent that Debtor
rein; and

art, machinery, goods, tools, supplies, appliances,
aceounts, accounts receivable, franchises, licenses,

general intangibles, contract

certificates and permits, an -
‘to the provisions of the Uniform Commercial Code
J.tures Wthh are now or hereafter owned by Debtor

itle and interest of Debtor in and to
1y security interests, as defined in
Yy the state or states where any
™), superior in lien to the lien
the. above; and

the Uniform Commercial Code, as adopted an
of the Property is located (the “Uniform Commer

All leases and other agreements affecting the use, enjeyment or pccupancy of the Land
and the Improvements herctofore or hereafter entere hether before or after the
filing by or against Debtor of any petition for relief unde - §101 et seq., as the
same may be amended from time to time (the “Bankrupt ollectively, the
“Leases”) and all right, title and interest of Debtor, its succe gns therein and
thereunder, including, without limitation, any lease guaranties, ‘
secuntles deposited thereunder to secure the performance by th

Leases (including, without limitation, any fees or other amounts payat
with termination or cancellation of any Lease with respect to all or a po
demised thereunder), issues and profits (including all cil and gas or
royalties and bonuses) from the Land and the Improvements whether paid ok, ac
before or after the filing by or against Debtor of any petition for relief
Bankruptcy Code (collectively, the “Rents™) and all proceeds from the sale Gt
disposition of the Leases and the right to receive and apply the Rents to the payme
the Debt; and

{01269933;1)



10.

11.
12.

13.

14.

15.

16.

Avcnue of the Americas, New York, New York, as mortgagee (the “Security Instru

11 awards or payments, including interest thereon, which may heretofore and hereafter

“be.made with respect to the Property, whether from the exercise of the right of eminent

"‘aln {(including but not limited to any transfer made in lieu of or in anticipation of the
f the right), or for a change of grade, or for any other injury to or decrease in
valueiof the Property; and

f and any unearned premiums on any insurance policies covering the
ing, without limitation, the right to receive and apply the proceeds of any

_credits in connection with reduction in real estate taxes and
i 15t the Property as a result of tax certiorari or any applications

proceeding brought™wit

proceeding to protect the ecured Party in the Property; and

All agreements, contracts, ‘cétt s, instruments, letters of credit, franchises, permits,
llcenses, plans specifications ¢ 1 dé

respecting any business or activity é@nducted cmﬁ the Land and any part thereof and all

iinder, including, without limitation, the
r, to receive and collect any sums
payable to Debtor thereunder; and

All tradenames, trademarks, servicemarks, |
records and all other general intangibles relatj
operation of the Property; and

Any and all other rights of Debtor in and to the items set
(15) above.

{01269933;1}



EXHIBIT A

Legal Description

6 AND 7, CITY OF MOUNT VERNON BINDING SITE PLAN NO. MV-1-
KAGIT VALLEY SQUARE, APPROVED SEPTEMBER 29, 1993 AND

ONLY WITH PARKIK
FEET OF THE EAST 2
QUARTER (NW1/4) OF
QUARTER (SE1/4) OF -
EXCEPT THE NORTH 40 FEET~
RECORDED OCTOBER 20, 1972

, TOWNSHIP 34 NORTH, RANGE 4 EAST, WM.,
REQF (SAID EASEMENT ESTABLISHED BY DEED
RAUDITOR'S FILE NO. 775661).

ALSO TOGETHER WITH A NON- JSIVE EASEMENT TO CONSTRUCT, OPERATE
AND MAINTAIN AN UNDERGR: D) SANITARY SEWER LINE AND OTHER
UNDERGROUND UTILITIES AS ESTABLISHED BY INSTRUMENT RECORDED
AUGUST 3, 1993 UNDER AUDITOR'S FILE NO. 9388030005.

EXCEPT THAT PORTION THEREOF CONY TGO CITY OF MOUNT VERNON, A
MUNICIPAL CORPORATION BY DEED RE ED. AS AUDITOR'S FILE NO.
200804150168.

{01269933:1}



