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BEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING

BORROWER 2017-1 LLC, a Delaware limited liability company, as
s at ¢/o Home Partners of America, 180 North Stetson Avenue, Suite

(“Trustee™), for'the e
Maryland corporation
beneficiary, having anp
(together with its success

60 Wall Street, 10th Floor, New York, New York 10005
assigns, “Beneficiary™).

that certain Loan Agreement dated as’of {he¢’date hereof by and between Grantor and Beneficiary
(as the same may be amended, restate -placed supplemented or otherwise modified from time
to time, the “Loan Agreement”), and evidénced by that certain Promissory Note dated the date
ary Note, together with all extensions,
reof, being hercinafter referred to as
tion shall have the meanings ascribed

C. This Deed of Trust is given pursuant to the Loan,
fulfillment and performance by Grantor of its obligations thereun
Documents are secured hereby, and each and every term and provisio
and the Note, including the rights, remedies, obligations, covenants
indemnities, representations and warranties of the parties therein, are here
reference herein as though set forth in full and shall be considered a part of thi



‘Agreement and other good and valuable consideration, the receipt and sufficiency of which
edged by Grantor:

ARTICLE L
GRANTS OF SECURITY

rust Property. Grantor does hereby irrevocably mortgage, grant,
' warrant, transfer and convey unto Trustee, in trust for the benefit of
rs and assigns, WITH POWER OF SALE, all right, title, interest and
d, or hereafter acquired by Grantor, in and to the following

bargain, sell, ple
Beneficiary and
estate of Grantof
(collectively, the “Pro,

(a) al property identified on Schedule 1 attached hereto and
made a part hercof and : 1arly descr1bed in Exhlblts A-1 through A-3, inclusive,

411 additional lands, estates and development rights
onnection with the Land and the development of the

hereafter acquired by Grantor for s
Land and all additional lands and est
mortgage or deed of trust or otherwi
Trust;

structures, fixtures, additions,
ements and improvements now or
mprovements’);

(c) Improvements.
enjargements, extensions, modifications, repal

r use, rights, strips and gores of
urses, water rights and powers,

(d) Easements. All easements, ng
land, streets, ways, alleys, passages, sewer rights, wate
air rights and development rights, and all estates, I'lg—:
servitudes, tenements, hereditaments and appurtenances of ¢
now or hereafter belonging, relating or pertaining to the I
reversion and reversions, remainder and remainders, and all

hatsoever, in any way
Improvements and the

curtesy, property, possesswn cla1m and demand whatsoever, botx
Grantor of, in and to the Land and the Improvements and every part and pd
appurtenances thereto;

(e} Equipment. All “equipment,” as such term is deﬁned
Umform Commermal Code (as herelnai’ter deﬁned) now owned or hereafté



data-processing and other office equipment now owned or hereafter acquired by
d any and all additions, substitutions and replacements of any of the foregoing),
ittrgll attachments, components, parts, equipment and accessories installed thereon or
{collectively, the “Equipment”). Notwithstanding the foregoing, Equipment shall

r interest therein. “Tenants” shall mean any Person obligated by contract
onies (including a percentage of gross income, revenue or profits) under

(
hereafter acquired, by Gra
the Property that it is dee
which the Equipment
materials intended for ¢
Property, construction eqy
fixtures and other items now
(temporarily or permanently) ¢
engines, devices for the oper:
systems, fire extinguishing apparatu

cs. All Fquipment now owned, or the ownership of which is
hich is so related to the Land and Improvements forming part of

including, without limitation, all building or construction
reconstruction, alteration or repair of or installation on the
piiances, machinery, plant equipment, fittings, apparatuses,
after attached to, installed in or used in connection with
fiprovements or the Land, including, but not limited to,
wmps, pipes, plumbing, cleaning, call and sprinkler
d gquipment, lighting, heating, ventilating, plumbing,
laundry, incinerating, electrical, air ng and air cooling equipment and systems, gas and
electric machinery, appurtenances and ¢quipment, pollution control equipment, security systems,
disposals, dishwashers, refrigerators and*ranges, recreational equipment and facilities of all
kinds, and water, gas, electrical, storm and’sanitary-€ewer facilities, utility lines and equipment
(whether owned individually or jointly with ot d, if owned jointly, to the extent of
Grantor’s interest therein) and all other utilities “whet r not situated in easements, all water
tanks, water supply, water power sites, fuel fucl.tanks, fuel supply, and all other
structures, together with all accessions, appurtenance ditions, replacements, betterments and
substitutions for any of the foregoing and the proceds thergof (collectively, the “Fixtures”).
Notwithstanding the foregoing, “Fixtures” shall not roperty which Tenants are
entitled to remove pursuant to Leases except to the exte Grantor shall have any right or
interest therein;

. (2 Personal Property. All furniture, furn 3
goods, tools, equipment, supplies, appliances, general intangibls rights, accounts,
accounts receivable, franchises, licenses, certificates and permits, and.all-0f} ersonal property
of any kind or character whatsoever (as defined in and subject to the-provisions-of the Uniform
Commercial Code), other than Fixtures, which are now or hereafter own: tor and which
arc located within or about the Land and the Improvements, together, pr '
replacements and substitutions thereto or therefor and the proceeds therec
“Personal Property”), and the right, title and interest of Grantor in and to ahy.
Property which may be subject to any security interests, as defined in the Unife
Code, as adopted and enacted by the state or states where any of the Property-

cts of art, machinery,




rom time to time, the “Uniform Commercial Code™), superior in lien to the lien of this
rust, and all proceeds and products of any of the above;

) Leases and Rents. (i) All leases, subleases or subsubleases, lettings,
10ns or other agreements (whether written or oral) pursuant to which any Person
interest in, or right to use or occupy all or any portion of the Land and the
ery modification, amendment, extension, renewal, replacement, or other

and observed by'the othi
after the filing by or agai
same may be amendéd A
(ii) all right title a:nd 1

time (the “Bankruptcy Cade”) (collectlvely, the “Leases R
rantor, its successors and assigns, therein and thereunder,
“securities deposited thereunder to secure the performance
by the lessees of their obhga‘tl
profits (including all oil and ¢
Improvements, whether paid origgel
petition for relief under the Bankru
the sale or other disposition of the

ineral royalties and bonuses) from the Land and the
before or after the filing by or against Grantor of any
ode-{collectively, the “Rents™); (iii) all proceeds from
1d the right to receive and apply the Rents to the
payment and performance of the Ob ns, including the payment of the Debt; (iv) all of
Grantor’s right, title and interest in, and ‘glaims under any and all lease guaranties, letters of
credit and any other credit support (mdrvidually,, ease Guaranty”, and collectively, the
“Lease Guaranties”™) given by any guarantor ion with any of the Leases or leasing
commissions (individually, a “Lease Guaranfer?, and coilectively, the “Lease Guarantors™) 1o
Grantor; (v) all rights, powers, privileges, opti ts

under any of the Leases and the beneficiary under
without limitation, the immediate and continuing right to mak claims for, and to recelve, collect
and acknowledge receipt for all Rents payable or r
payable under the L.ease Guaranties or pursuant thereto (
the Debt or the Other Obligations), and to do all other thin
may become entitled to do under any of the Leases or Lease
the provisions of the Loan Agreement, at Beneficiary’s optior
granted herein, to entet upon the Property in person, by agent or
collect the Rents; (vii) during the continuance of an Event of De_fau&t__ or’s 1rrevocable
power of attorney, coupled with an interest, to take any or all other act designated by
Beneficiary for the proper management and preservation of the Land % ( ents and
(viii) any and all other rights of Grantor in and to the items set forth in S
(vii) above, and all amendments, modifications, replacements, renewal
thereof;

ntor or any lessor is or
i) the right, subject to

(i) Condemnation Awards. All awards or payments,
thereon, which may heretofore and hereafter be made with respect to the Property,
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ise of the right of eminent domain (including, but not limited to, any transfer made in
n anticipation of the exercise of such right), or for a change of grade, or for any other
ecrease in the value of the Property;

Insurance Procesds. All proceeds in respect of the Property under any
ering the Property, including, without limitation, the right to receive and
any insurance, judgments or settlements made in lieu thereof, for damage

certiorari.  All refunds rebates or credits in connection with any

ight, in the name and on behalf of Grantor, to appear in and
reught with respect to the Property and to commence any

agreements contracts, certificates, instruments,
s, licenses, plans, specifications and other
arid all rights therein and thereto, respecting or

franchises, management agreem
documents, now or hereafter ente
pertaining to the use, occupation, ¢0
part thereof and any Improvements or pectmg any business or activity conducted on the Land
and any part thereof and all rlght title an nterest of Grantor therein and thereunder, including,

g uring the eontmuance of any Event of

(n) Intellectual Property. All 51y
copyrights, goodwill, URLs or other online media, /g records and all other general
intangibles relating to or used in connection with the oparati the Property;

()

Accounts. All reserves, eSCrows »accounts maintained by
counts established or

ntro] Agreement the

Dep051t Account Control Agreement or any other Loan Doeument_ :
wire transfers made to such accounts, and all cash, checks, drafts, ¢
investment property, financial assets, instruments and other property ht]
time, and all proceeds, products, distributions, dividends and/or substituti on and thereof,
but excluding any Security Deposit Account and the security depos deposited
therein, whether held in cash or any other form, unless and until such security deposits become
Collections or any Security Deposit Account is required to become suly <t e gonirol by
Beneficiary pursuant to the Loan Agreement; -

1cates, securities,
in from time to




(p) Uniform Commercial Code Property. All documents, instruments, chattel
general intangibles, as the foregoing terms are defined in the Uniform Commercial

Minerals. All minerals, crops, timber, trees, shrubs, flowers and

Other Assets. All other accounts, general intangibles, instruments,
yments, chattel paper, goods, moneys, letiers of credit, letter of credit
it, deposit accounts, commercial tort claims, oil, gas and minerals,
ierests in property of Grantor, whether tangible or intangible, and
111 of Grantor’s claims and rights to the payment of damages arising
wkruptcy Claims™);

investment prope
rights, certificate
and all other propert
including without limitatd

under the Bankruptcy Co

AND, without limiting any of the other, provisions of this Deed of Trust, to the extent pcrmitted
by applicable law, Grantor expressly grarits:
all of Grantor’s right, title and interest in and to th
subject to the provisions of the Uniform Cowimes
transactions; it being understood and agreed that, th rovements and Fixtures are part and
parcel of the Land (the Land, the Improvements ‘and-the* Fixfures collectively referred to as the
“Real Property”) appropriated to the use thereof and, shether ffixed or annexed to the Land or
not, shall for the purposes of this Deed of Trust be clusively to be real estate and
mortgaged hereby.

ion of the Property which is or may be
de which are applicable to secured

Section 1.02 Assignment of Rents.

(a) Grantor hereby absolutely and unconditi
of Grantor’s right, title and interest in and to all current an
Guaranties and Bankruptcy Claims; it being intended by Grantor th
a present, absolute assignment and not an assignment for additional s
subject to the Deposit Account Contro! Agreement, the Blocked Accoun
Loan Agreement and the terms of this Deed of Trust, Beneficiary grants
license to (and Grantor shall have the right to) collect, receive, use and enjoy’t
as any sums due under the Lease Guaranties. Grantor shall hold the Rents, as
received pursuant to any Lease Guaranty, or a portion thereof sufficient to disc

igns to Beneficiary all
es, Rents, Lease
fiment constitutes



due,on the Debt, in trust for the benefit of Beneficiary for use in the payment of such sums.
ent is effective without any further or supplemental assignment documents.

b) Grantor hereby authorizes and directs the lessees named in the Leases, any
ees or occupants of the Real Property and all Lease Guarantors to pay over to
: “_h other party as Beneficiary directs all Rents and all sums due under any

holder of this Deed of Trust. Such Rents shall be disbursed and/or
| the terms of the Loan Agreement.

Agreement. This Deed of Trust is both a real property mortgage
in the meaning of the Umform Commerc1a1 Code. The Property

includes both real arnd
intangible in nature, o
Grantor hereby grants to,

¢ Property. By executing and dehvermg this Deed of Trust,
.as security for the Obligations, a security interest in the
Property and the other property constituting the Property
Equipment, the Personal Property and such other property
ial Code (said portion of the Property so subject to the
the “Collateral). If an Event of Default shall occur and
jther rights and remedies which it may have, shall
have and may exercise immediately thout demand, any and all rights and remedies granted
to a secured party upon default under the, Eniform Commercml Code, including, without limiting
the generality of the foregoing, the right te-take po on of the Collateral or any part thereof,
and to take such other measures as Beneficiary m necessary for the care, protection and
preservation of the Collateral. Upon request ¢ Beneficiary after the occurrence and
during the continuance of an Event of Default,” hall, at its expense, assemble the
Collateral and make it available to Beneficiary a place (at the Land if tangible
property) reasonably acceptable to Beneficiary. Gran to Beneficiary on demand, any
and all expenses, including reasonable attorneys’ fees and.s
in protecting its interest in the Collateral and in enforcing'i
Collateral after the occurrence and during the continuance
sale, disposition or other intended action by Beneficiary wi
Grantor in accordance with the provisions hereof at least ten (
except as otherwise provided by applicable law, the Loan Agree
Agreement, constitute reasonable notice to Grantor. The procecd
Collateral, or any part thereof, may, except as otherwise required by app
by Beneficiary to the payment of the Debt in such priority and proporti¢
discretion shall deem proper. The principal place of business of Grantor (B (;le
on page one hereof and the address of Beneficiary (Secured Party) is as s
hereof.

to the full extent that the Fixtutes
may be subject to the Uniform €6
Uniform Commercial Code bemg ca
be continuing, Beneficiary, in additi

he Collateral sent to
to such action, shall,
orrower Security

Section 1.04 Fixture Filing. Certain of the Property is or will beco
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ieed. of Trust, and this Deed of Trust, upon being filed for record in the real estate records
or county wherein such fixtures are situated, shall operate also as a financing
iming Grantor as the Debtor and Beneficiary as the Secured Party filed as a fixture
ance with the applicable provisions of said Uniform Commercial Code upon such
hat is or may become fixtures. This Deed of Trust constitutes a fixture filing in
62A.9A-502, as the same may be amended or recodified from time to
se, the respective addresses of Grantor, as debtor, and Beneficiary, as
rth in the preamble of this Deed of Trust.

CONDITIONS TO GRANT

TO HAVE AN ’ OLD the above granted and described Property unto and to the
' successors and assigns, forever;

se presents are upon the express condition that, if Grantor
he Obligations (including the payment of the Debt) at the
is-Peed of Trust, the Note, the Loan Agreement and the

shall well and truly pay ai
time and in the manner provi

provided, however, that, subject to ot
harmless Beneficiary pursuant to the™
release.

Section 2.01 Debt, This Deed of Trust and #
in Article I are given for the purpose of securing the Debt

Section 2.02 Other Obligations. This Deed of Tr
transfers made in Article I are also given for the purpose of sectirin llowing (collectively,
the “Other Obligations ™)

(a) the performance of all other obligations of Gr I

(b) the performance of each obligation of Granto
Agreement and in each other Loan Document; and

(c) the performance of each obligation of Grantor containe
extension, amendment, modification, consolidation, change of, or substitutio
for, all or any part of the Note, the Loan Agreement or any other Loan Document.

8 Security
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ction 2.03 Debt and Other Obligations. Grantor’s obligations for the payment of
d the performance of the Other Obligations shall be referred to collectively herein as

mortgages, deeds to secur
same may be amended, rest,ﬁt
modified and in effect from tir

and the performance of the other c¢ nis and agreements of Grantor set forth in the Loan.
Documents. Upon the occurrence and during the continuance of an Event of Default
Beneficiary may proceed under this Deed g
either the Property and/or any or all the Other!

sby irrevocably waives and releases, to
n force, any right to have the Property

(b)  Without limiting the generality of-th ing, and without limitation as
to any other right or remedy provided to Beneficiary in thi§ Deed" f Trust or the other Loan
Documents, in the case and during the continuance of an
have the right to pursue all of its rights and remedies unde
Documents, at law and/or in equity, in one proceeding, or sepafa
separate proceedings from time to time, as Beneficiary, in its sole!
determine from time to time, (ii) Beneficiary shall not be required
the Property and/or any Other Collateral in any particular order of alienatie

Collateral (iit) the exercise by Beneficiary of any remedies against any ofig
and/or any Other Collateral will not impede Beneficiary from subsequently &
exercising remedies against any other item of Property and/or Other Collateral, (i
other rights, remedies or privileges provided to Beneficiary herein shall remain 1

9 Security



‘until Beneficiary has exhausted all of its remedies against the Property and all Property has
osed, sold and/or otherwise realized upon in satisfaction of the Debt, and (v)
‘may resort for the payment of the Debt to any security held by Beneficiary in such
er as Beneficiary, in its discretion, may elect and Beneficiary may take action to
t, or any portion thereof, or to enforce any covenant hereof without prejudice to
y thereafter to foreclose this Deed of Trust.

ithout notice to or consent of Grantor and without impairment of the lien
eed of Trust, Beneficiary may, at any time (in its sole and absolute
hall have no obligation to), execute and deliver to Grantor a written
rtion of the lien of this Deed of Trust as security for any or all of
r hereafter arising under or in respect of the Note, the Loan
. Loan Documents, whereupon following the execution and
f any such written instrument of release, this Deed of Trust
s released.

and rights created
discretion, but Be
instrument releasing ail:t
the Obligations now
Agreement and each
delivery by Beneficiary
shall no longer secure such

ARTICLE III.

OR-COVENANTS
Grantor covenants and agree; that throughout the term of the Loan:

Section 3.01 Payment of Debt " *Grantor will pay the Debt at the time and in the
manner provided in the Loan Agreement, the Not “this Deed of Trust.

Section 3.02 Incorporation by Reﬁ,r ne All the covenants, conditions and
agreements contained in (a) the Loan Agreement;-(b) . and (c) all and any of the other
Loan Documents, are hereby made a part of this Deegd gf Trust fo the same extent and with the
same force as if fully set forth herein. In the event of any i tency between any of the terms
of this Deed of Trust (including the terms of Section 1. 03 e Loan Agreement or any
other Loan Document, the terms of the Loan Agreement (or, t 1t not conflicting with the
Loan Agreement, the terms of such other Loan Document) sh;
of any inconsistency between the terms of the Loan Agreeme
Article XV hereof, the terms of Article XV shall control (without 1

enforcement of such inconsistent terms. Without limiting the generali
(i) agrees to insure, repair, maintain and restore damage to the Property
Charges, and comply with Legal Requirements, in accordance with the Léau
agrees that the Insurance Proceeds and Awards shall be settled, held, applic
accordance with the Loan Agreement.

Section 3.03 Performance of Other Agreements. Grantor shall obsery
ecach and every term, covenant and provision to be observed or performed by Gran

10



ARTICLE IV.

OBLIGATIONS AND RELIANCES

lationship of Grantor and Beneficiary. The relationship between
s solely that of debtor and creditor, and Beneficiary has no fiduciary or
ith Grantor, and no term or condition of any of the Loan Agreement,
the Note, this Deéd of. Frus ar the other Loan Documents shall be construed so as to deem the
relationship between Grantef and Beneficiary to be other than that of debtor and creditor.

‘on Beneficiary. The general partners, members, principals
and (if Grantor is a trust).benefieial-pwners of Grantor, as applicable, are experienced in the
ownership and operation of.properties similar to the Property, and Grantor and Beneficiary are
relying solely upon such expertise Jusiness plan in connection with the ownership and
operation of the Property. Gr lying on Beneficiary’s expertise, business acumen or
advice in connection with the Propert

Section 4.03 No Beneficiary Obligations.

(a) Notwithstanding the provisions.of Subsections 1.01¢h) and (m}) or Section
1.02, Beneficiary is not undertaking the performa i) any obligations under the Leases, or
(ii} any obligations with respect to any oth ’gfeem is, contracts, certificates, instruments,
franchises, permits, trademarks, licenses or othek. ¢ ‘

ented to, or affirmed
pproval thereof shall
not constitute any warranty or affirmation with respect thereto by ‘

Section 4.04 Reliance. Grantor recognizes and acknowtedg
Loan Agreement, the Note, this Deed of Trust and the other Loan
expressly and primarily relying on the truth and accuracy of the warrary
set forth in Article 3 of the Loan Agreement without any obligation to investi

11



to make the Loan and accept this Deed of Trust in the absence of the warranties and
ions as set forth in Article 3 of the Loan Agreement.

ARTICLE V.
FURTHER ASSURANCES
cording of Deed of Trust, Ete. Grantor forthwith upon the execution

,f Trust and thereafter, from time to time, will cause this Deed of Trust
ocuments creating a Lien or security interest or evrdencmg the Lien

and dehvery of tht
and any of the of
hereof upon thes
recorded in such manngs
order to publish notif
upon, and the 1nterest

ary in, the Property. Grantor will pay all taxes, filing,
+ all expenses incident to the preparation, execution,
the Note, this Deed of Trust, the other Loan Documents,
‘debt or mortgage supplemental hereto, any security

acknowledgment and/or recer
any note, deed of trust, deed

modification or amendment of any o
municipal taxes, duties, imposts, ass
execution and delivery of this Deed o
supplemental hereto, any security inst

d charges arising out of or in connection with the
t, any deed of trust, deed to secure debt or mortgage
eent with respect to the Property or any instrument of
""" of any of the foregoing documents,

except where proh1b1ted by law so to do.

Section 5.02 Further Acts, Ete,

ithout expense to Beneficiary,
cts, deeds, conveyances, deeds
“of assignments, transfers and

(a) Grantor will, at the cost of Gr
do, execute, acknowledge and deliver all and every s
of trust, deeds to secure debt, mortgages, assrgnrnent

facilitating the performance of the terms of this Deed of Trust or.fof
recording this Deed of Trust or for complying with all Legal Requi

the extent Beneficiary may lawfully do so, one or more financing statements: 'T,q
effectively the security mterest of Beneficiary in the Property and the Collafy

12



etéafter .acquired” or words to that effect, notwithstanding that such collateral description may
t in scope than the collateral described herein. Beneficiary shall provide Grantor with

at law and in equity, including, without limitation, such rights and
‘zcﬁc:lary pursuant to Section 5.02(aj. Notwithstanding anything to the
wpreceding sentence, Beneficiary shall not execute any documents as
mless (i) Grantor shall have failed or refused to execute the same
of Beneficiary’s request to Grantor or (ii} an Event of Default
1e generality of the irrevocable power of attorney granted in the
(b), Grantor designates Beneficiary as Grantor's agent and
ower of attorney coupled with an interest for the purpose of
ithout limitation, assessments, fees, dues, penalties, fines,
s“applicable homeowners’ association, condominium
wssociation, or other Person. Notwithstanding anything
¢ sentence, Beneficiary shall not act as agent or
“paying any Other Charges unless (i) Beneficiary is
éneficiary is then permitted by the Loan Agreement or
Charges, or (ii) an Event of Default is continuing.

is continuing. Witho
first sentence of this S
grants to Beneficiary an 1
paying any Other Charges,
charges, and other 1rnpositi

attorney in fact for Grantor for the pus
then permitted by this Deed of Trust, o
any other Loan Documents to pay such ()

Section 5.03 Changes in Tax, Debt, Cp  Documentary Stamp Laws.

(a) If any law is enacted or adgpte
Trust which deducts the Debt from the value of the’
imposes a tax, either directly or indirectly, on the De
Grantor will pay the tax, with interest and penaltie >
nothing hereunder shall require Grantor to pay any incen
Beneficiary by reason of Beneficiary’s interest in the Props
writing by counsel chosen by it that the payment of tax by
to Beneficiary or unenforceable or provide the basis for a defens
shall have the option, by written notice to Grantor, to declare the D¢
than one hundred twenty (120) days following such notice.

ended after the date of this Deed of
af'the purpose of taxation or which
ciary’s interest in the Property,
any (it being understood that

$ury, then Beneficiary
ayable no earlier

(b)  Grantor will not claim or demand or be entitled t
account of the Debt for any part of the Taxes or Other Charges assesse

the Property, or any part thereof, for Property Tax purposes by reason of this” '
the Debt if such claim, credit or deduction directly and proximately results in t



Jduction shall be required by law and (i} Grantor chooses not to pay or otherwise reimburse
for any such Tax imposed on Beneficiary or (i) Beneficiary is advised in writing by
sen by it that the payment by Grantor of any such Tax imposed on Beneficiary would

than one hundred twenty (120) days following such notice.

at any time the United States of America, any state thereof or any
ate shall require revenue or other stamps to be affixed to the Note, this
other Loan Documents or shall impose any other tax or charge on
the same, with interest and penalties thereon, if any.

subdivision of any
Deed of Trust, or’
the same, Grantor will'pe

ARTICLE VL

E ON SALE/ENCUMBRANCE

Section 6.01 Benefic
examined and relied on the expg
and (if Grantor is a trust) benefici
Property in agreeing to make the Loan
Property as a means of maintaining |
performance of the Obligations, inclu
that Beneficiary has a valid interest in maiptaining t
should Grantor default in the payment and/or pé
repayment of the Debt, Beneficiary can recover,

Reliznce. Grantor acknowledges that Beneficiary has
Grantor and its general partners, members, principals
in owning and operating properties such as the
continue to rely on Grantor’s ownership of the
diue of the Property as security for the payment and
rig the repayment of the Debt. Grantor acknowledges
walue of the Property so as to ensure that,
ance of the Obligations, including the
a sale or foreclosure of the Property.

Section 6.02 No Transfer. Grantor shait-riot*permit.or suffer any Transfer to occur
except in accordance with the terms of the Loan Agre

or demand, as it
d.to the Property,
ed concurrently
iscretion,

deems adv1sable to protect and enforce its rights against Grantor
including, but not limited to, the following actions, each of which may b
or otherwise, at such time and in such order as Beneficiary may determ
without impairing or otherwise affecting the other rights and remedies of Ben

(a) declare the entire unpaid Debt to be immediately due and pdyab]

(b) give such notice of default and of election to cause the Property t
as may be required by law or as may be necessary to cause Trustee to exercise the pow

14 Security
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herein; Trustee shall then record and give such notice of Trustee’s sale as then required
id, after the expiration of such time as may be required by law, may sell the Property at

y Grantor to the extent required by law, at public auction to the highest bidder
ul money of the United States of America, payable at time of sale, all in

nder any applicable provision of law, in which case the
3¢ sold for cash or upon credit in one or more parcels or in
y order or manner, Beneficiary being hereby expressly
d~of Trust and sell the Property at public auction and

several interests or portio'ﬁ
granted the power to foreclo
convey the same to the purchas

(d) with or wit

and without loss of priority;
(e) Intentionally Omitied;

H sell for cash or upon credit the
claim, demand, right, title and interest of Grantor
pursuant to power of sale or otherwise, at one or more s
time and place, upon such terms and after such notice
permitted by law; and, without limiting the foregoing:

any part thereof and all estate,
nd rights of redemption thereof,
tirety or in parcels, at such

: Beneﬁmary shall
in action, or (y)
s Improvements
and dispose
: the Real

(1) In connection with any sale or sa
be entitled to elect to treat any of the Property which consists o
property that can be severed from the Real Property covered here
(without causing structural damage thereto), as if the same were perso
of the same in accordance with applicable law, separate and apart from
Property. Where the Property consists of Real Property, Personal Prope
Fixtures, whether or not such Personal Property or Equipment is located orf-gt
Property, Beneficiary shall be entitled to elect to exercise its rights and remed
all of the Real Property, Personal Property, Equipment and Fixtures in such orde
is now or hereafter permitted by applicable law;

15



(i)  Beneficiary shall be entitled to elect to proceed against any or all
Property, Personal Property, Equipment and Fixtures in any manner permitted under
. and if Beneficiary so elects pursuant to applicable law, the power of sale herein
exercisable with respect to all or any of the Real Property, Personal Property,
; letures covered hereby, as designated by Beneficiary and Beneficiary is hereby
owered to conduct any such sale of any Real Property, Personal Property,

Should Beneficiary elect to sell any portion of the Property which
Personal Property, Equipment or Fixtures that the Beneficiary has
to sell together with Real Property in accordance with the laws
pcrty, Beneficiary shall give such notice of the occurrence of an

elected under applicabl
governing a sale of the

law. Thereafter, upon t
then be required by law;,
without the necessity of any
the notice of sale, shall sell shchi
bidder for cash in lawful money: 0
time postpone any sale hereunde
for any such sale; and

of such time and the glvmg of such notice of sale as may
he terms hereof and of the other Loan Documents, and
on Grantor, Beneficiary at the time and place specified in
toperty or part thereof at public auction to the highest
ted States of America. Beneficiary may from time to
¢ ampouncement thereof at the time and place noticed

(iv)  If the Property consists of several lots, parcels or items of property,
Beneficiary shall, subject to applicable lav,(A) desigriate the order in which such lots, parcels or
items shall be offered for sale or sold, or (B) el il such lots, parcels or items through a
r in any other manner Beneficiary
designates. Any Person, including Grantor or Beriefs ay purchase at any sale hereunder.
Should Beneficiary desire that more than one s
conducted, Beneficiary shall, subject to applicable 1
conducted simultaneously, or successively, on the sameg-day
and in such order as Beneficiary may designate, and no
affect the Lien of this Deed of Trust on any part of the Prop
have been satisfied in full. In the event Beneficiary elects*
more than one sale, except as otherwise provided by applica
costs and expenses of each such sale and of any judicial proceedi
made;

(g)  institute an action, suit or proceeding in eg
performance of any covenant, condition or agreement contained herein, in 4
Agreement or in the other Loan Documents; '

(h) recover judgment on the Note either before, durin
proceedings for the enforcement of this Deed of Trust or the other Loan Document

16 Secuntyl drg
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(i) apply for the appointment of a receiver, trustee, liquidator or conservator
perty, without notice and without regard for the adequacy of the security for the Debt
at-regard for the so]vency of Grantor, any guarantor or indemnitor with respect to the

and Beneficiary may enter into or upon the Property, either personally
es or attorneys and dispossess Grantor and its agents and servants

automatically
or by its agents,
therefrom, with

of the Property and conduct the business thereat on such
Beneficiary may deem proper; (ii) complete any
¢r and form as Beneficiary deems advisable; (iii) make
entswand improvements to or on the Property; (iv)

construction on the Property in §
alterations, additions, renewals, re

unpaid (with all such Rents and all sums due uncle :
applicable Rent Deposit Account to the exterfi

operty as may be occupied by
f.the Property to Beneficiary or

to such receiver and, in default thereof, Grantor may be”ex
otherwise and (Vii) apply the receipts from the Property to t

proportions as Beneficiary shall deem approprlate in its sole d1st.
all expenses (mcludmg reasonable attorneys’ fees and costs) inci

(k) exercise any and all rights and remedies granted to a
default under the Uniform Commercial Code, including, without limiting t
foregoing: (i) the right to take possession of the Fixtures, the Equipment and/
Property, or any part thereof, and to take such other measures as Beneficiar
necessary for the care, protection and preservation of the Fixtures, the Equip

17



al Property, and (ii) request Grantor, at its sole cost and expense, to assemble the Fixtures,
uipment and/or the Personal Property and make it available to Beneficiary at a convenient
cecptable to Beneficiary. Any notice of sale, disposition or other intended action by

ance with the provisions hereof at least ten (10) days prior to such action, shall
efcially reasonable notice to Grantor;

ly any sums then deposited or held in escrow or otherwise by or on
gcordance with the terms of the Loan Agreement, this Deed of Trust or
& to the payment of the following items in any order in its sole
discretion:

and Other Charges;

ge Premiums;

s*payable pursuant to the Note, the Loan Agreement,
ocuments, including, without limitation, the Spread
Amount, .if applicable, and advances made by

(m)  pursue such other remedt e available to Beneficiary at law or in

equity; and/or

(n)  apply the undisbursed balance ‘of any
together with interest thereon, to the payment of the D
as Beneficiary shall deem to be appropriate in its sole discretic

Proceeds Deficiency deposit,
arder, priority and proportions

In the event of a sale, by foreclosure, power of sale Q];l;@ﬁ» se-~of less than all of the
Property, this Deed of Trust shall continue as a Lien and securil ¢rest on the remaining
portion of the Property unimpaired and without loss of priority.

f this Deed of
ranties and the

The exercise by Beneficiary of the option granted it in Sectienr7.0F
Trust and the collection of the Rents and the sums due under the Lease’”
application thereof as provided in the Loan Documents shall not be cons
Default or Event of Default under the Loan Agreement, this Deed of Trust,
Loan Documents.

Section 7.02 Application of Proceeds. The purchase money proceeds:da
any disposition of the Property or any part thereof, or any other sums collected by Be

18




t.to the Note, this Deed of Trust or the other Loan Documents, may be applied by
ty to the payment of the Obligations in such priority and proportions as Beneficiary in
i all deem proper, to the extent consistent with law.,

.03 Right to Cure Defaults. During the continuance of any Event of Default,
~out without any obligation to do so and without notice to or demand on Grantor

uch extent as Beneficiary may deem necessary to protect the security
uthorized to enter upon the Property for such purposes or appear in,
&r proceeding to protect its interest in the Property or to foreclose this
& Debt, and the cost and expense thereof (including reasonable
ts to the extent permitted by law), with interest thereon at the
otice from Beneficiary that such cost or expense was incurred
, shall constitute a portion of the Debt, shall be secured by
ify, Documents and shall be due and payable to Beneficiary

defend or brihg_?an’y
Deed of Trust or ¢
attorneys’ fees and di
Default Rate for the p
to the date of payment
this Deed of Trust and t
upon demand.

f any term of this Deed of Trust. Grantor shall not be
by reason of (i) the failure of Beneficiary to comply

any part of the Property, or of any Person hable for-k
any agreement or stipulation by Beneficiary ex
modifying or supplementing the terms of the Not
Documents.

ations or any portion thereof, or (iii)
hetime of payment or otherwise

e Property is on Grantor,
¢ of the Property, for
¢ in force is adequate
ed an election of

failure to maintain the Policies, or for failure to determine wh
as to the amount of risks insured. Possession by Beneficiary sha
judicial relief, if any such possession is requested or obtained,
collateral not in Beneficiary’s possession.

(¢) Beneficiary may resort for the payment and”
Obligations (including, but not limited to, the payment of the Debt) to any ot
Beneficiary in such order and manner as Beneficiary, in its discretion, may*
may take action to recover the Debt, or any portion thereof, or to enforce the
or any covenant hereof, without prejudice to the right of Beneficiary thereafter
remedy hereunder or under applicable law against Grantor, including the right to foi
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f Trust. The rights of Beneficiary under this Deed of Trust shall be separate, distinct and
ve and none shall be given effect to the exclusion of the others. No act of Beneficiary

ion. Beneficiary shall not be limited exclusively to the rights and remedies
shall be entitled to every right and remedy now or hereafter afforded at law or

Trust, or 1mpr0v1ngt
extent that the Debt
received by Beneficit
otherwise any other lace thereof as Beneficiary may require without being

4ienholder. This Deed of Trust shall continue as a Lien and

Section 7.06 Right of:Entr bject to the rights of Tenants and upon reasonable
prior notice to Grantor, Beneficiar g:nts shall have the right to enter and mspcct the
Property at all reasonable times and

expense, protect, defend, indemnify, release and:
claiming by or through Beneficiary (collectively w
and each, an “Indemnified Party”) from and agains
expenses claims, suits, judgments, awards, liabilities,
charges imposed upon or incurred by or asserted against any !
indirectly arising out of or in any way relating to any mortgage, rectrding, stamp, intangible or
other similar taxes required to be paid by any Indemni der apphcable Legal
Requirements in connection with the execution, delivery, re ing, registration,
perfection or enforcement of this Deed of Trust or any of the Loz (but excluding
any income, franchise or other similar taxes).

11 losses, damages, costs, fees,
cbts, fines, penalties or

Section 8.02 No Liability to Beneficiary. This Deed of Trus
bind Beneficiary to the performance of any of the covenants, conditions or. s»-m)ntamed
in any Lease or Lease Guaranty or otherwise impose any obligation upd
respect to the Leases. Beneficiary shall not be liable for any loss sustained by
from Beneficiary’s failure to let the Property after an Event of Default or from
omission of Beneficiary in managing the Property after an Event of Default unless-such

20



the willful misconduct, illegal acts, fraud, bad faith or gross negligence of Beneficiary.
ary shall not be obligated to perform or discharge any obligation, duty or liability under

[ y Lease Guaranties or under or by reason of this Deed of Trust and Grantor shall
ficiary for, and hold Beneficiary harmless from and against, (a) any and all
damage which may or might be incurred under the Leases, any Lease Guaranties
son of this Deed of Trust, and (b) any and all claims and demands whatsoever,
of any such claims or demands which may be asserted against Beneficiary
obligations and undertakings on its part to perform or discharge any of
greements contained in the Leases or any Lease Guaranties, unless
duct, illegal acts, fraud, bad faith or gross negligence of Beneficiary.
.such liability, the amount thereof, including costs, expenses and
costs, shall be secured by this Deed of Trust and by the other Loan
inburse Beneficiary therefor within seven (7) Business Days
failure of Grantor so to do Beneficiary may, at its option,
tely due and payable. This Deed of Trust shall not operate
T the control, care, management or repair of the Property
{ of any of the terms and conditions of the Leases or any
ake Beneficiary responsible or liable for any waste
fiy other parties, or for any dangerous or defective
thiout limitation, the presence of any Hazardous
ental Indemnity), or for any negligence in the
¢ Property resulting in loss or injury or death to any

by reason vfan
the terms, coven
caused by the wili
Should Beneficiary ined
reasonable attorneys’ |
Documents and Grafif
after demand therefor,
declare the Obligations tc. be.im
to place any obligation or
upon Beneficiary, nor for the ¢arty
Lease Guaranties; nor shall it épera
committed on the Property by the te
condition of the Property, including,
Substances (as defined in the E
management, upkeep, repair or control ¢
tenant, licensee, employee or stranger.

Section 8.03 Duty to Defend; Attoi
connection with any indemnification obligations.¢
any Indemnified Party, Grantor shall defend su
Indemnified Party, in the name of the Indemnified
reasonably approved by the Indemnified Parties.
defendants in any such claim or proceeding include both
Grantor and such Indemnified Party shall have been advis
potential material conflicts of interest between Grantor and
situations in which there are any legal defenses available to
that are dlfferent from or in addition to those available to Granto

s’ Fees and Other Fees and Expenses. In
nter-hereunder, upon written request by
fied Party (if requested by any
omeys and other professionals
ing the foregoing, if the

d (Grantor shall
hrindemnified

pay or, in the sole and absolute discretion of any Indemnified Party, reirmil
Party for the payment of the reasonable fees and disbursements o
environmental consultants, laboratories and other professionals in ¢
Notwithstanding the foregoing, in the event an Indemnified Party elects 't
counsel pursuant to this Section 8.03, Grantor shall not be liable for the expense
one separate primary counsel and one local counsel.
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ARTICLE IX.

WAIVERS

01 Waiver of Counterclaim. To the extent permitted by applicable law,
s the right to assert a counterclaim, other than a mandatory or compulsory

Section 9:02
law, Grantor hereby
reinstatement and rec
event of any sale hereun
the extent permitted by a
redemption from sale unds
Grantor, and on behalf of eack
subsequent to the date of this De;

ral:s,ii‘alin and Other Matters. To the extent permitted by applicable

now or hereafter in force and all rights of marshalling in the
operty or any part thereof or any interest therein. Further, to

or decree of foreclosure of this Deed of Trust on behalf of
Person acquiring any interest in or title to the Property

Section 9.03 Waiver of Ng o-the extent permitted by applicable law, Grantor
shall not be entitled to any notices v nature whatsoever from Beneficiary, except with
respect to matters for which this Deed of ‘Trust or any of the other Loan Documents specifically
and expressly provide for the giving of notize by Beneficiary to Grantor, and except with respect
to matters for which Beneficiary is reqmred by ap. Tiedble law to give notice, and Grantor hereby
expressly waives the right to receive any noticg from Béneficiary with respect to any matter for
which this Deed of Trust or any of the other Loan nts does not specifically and expressly

~ provide for the giving of notice by Beneficiary to Grd

Section 9.04 Waiver of Statute of Limitations
law, Grantor hereby expressly waives and releases its right.
defense to the payment and performance of the Obligation
payment of the Debt).

Section 9.05 Waiver of Jury Trial. TO THE FULL
BY APPLICABLE LAW GRANTOR HEREBY AGREES NO

SHALL NOW OR HEREAFTER EXIST, WITH REGARD TO T
OF TRUST OR THE OTHER LOAN DOCUMENTS, O
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" RIAL BY JURY WOULD OTHERWISE ACCRUE. BENEFICIARY IS HEREBY
RIZED TO FILE A COPY OF THIS PARAGRAFPH IN ANY PROCEEDING AS
jSIVE EVIDENCE OF THIS WAIVER BY GRANTOR.

.06 Survival. Except as otherwise set forth in the other Loan Documents,
fimitation, the Environmental Indemnity, the indemnifications made pursuant

transfer of all orany post
interest in the Property
Indemnified Parties &n
and remedies pursuant
in lieu of foreclosure,

the Note or any of the ot
(whether by Grantor or by B
foreclosure or at any other time}; (d)-
the Note or any other Loan Docum
construed as a release or discharg
Notwithstanding the foregoing or anyth
Grantor be obligated to defend or in
claims and liabilities directly resulting frora'the gros
of such Indemnified Party, and (ii) in the event®
judicially by private sale or trustee’s sale) of
Grantor nor any Affiliate of Grantor, nor any
indirect interest in, or the power to direct the managemen
(y) 100% of the direct or indirect ownership inte
foreclosure sale described in this clause (ii), a “Mortgag
Property thereby foreclosed (or, in the case of a forec]
100% of the direct or indirect ownership interests in Gr
Praperty™), then, in such case, Grantor's indemnification obligation set‘ )
not apply to any liabilities and obligations arising solely fromm
action or event with respect to such Divested Property: (A) first :

6;1‘013 of'any rights and remedles pursuant to the Loan Agreement,

ocuments, any transfer of all or any portion of the Property
' sHowing foreclosure or acceptance of a deed in lieu of
anendment to this Deed of Trust, the Loan Agreement,
d/or.(e) any act or omission that might otherwise be
tor from the Obligations or any portion thereof.
to the contrary set forth herein, (i) in no event shall

fy any Indemnified Party for any damages, losses,

ligence, bad faith or willful misconduct
‘foreclosure (whether judicially or non-
d of Trust, with the result that neither
evant Party shall hold any direct or
Property thereby foreclosed, or
ntor (any such foreclosure, or
sure Divestment’ and any
vreclosure sale in respect of
Properties), a “Divested
fth in Article VIII shall
gircumstance, condition,

under for any
wehit occurring

Grantor, or any Relevant Party; provided that Grantor shall remais
liabilities and obligations arising from any circumstance, condition, act
with respect to such Dlvested Property prior to the Mortgage Foreclosu

applicable circumstance, condition, action or event is not discovered, until
Foreclosure Divestment.
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ARTICLE X,
INTENTIONALLY OMITTED
ARTICLE XI.

NOTICES

All notice
with Section 96

ter written communications hereunder shall be delivered in accordance
1 Agreement,

ARTICLE XII.
APPLICABLE LAW
Jurisdiction; Service of Process. WITH RESPECT

‘TO, THE CREATION, PERFECTION AND
‘ S"URITY INTERESTS CREATED UNDER THIS

CONSTRUED IN ACCORDAN
THE PROPERTY IS LOCATE

OBLIGATIONS LAW) SHALL GOVERN AL
OF TRUST AND THE OTHER LOAN™D
INDEBTEDNESS OR OBLIGATIONS ARISIN

GOVERNING LAW PROVISION OF THE LOAN AG

Section 12.02 Usury Laws. Notwithstanding anythin
agreements and communications between Grantor and Benef]
automatically be limited so that, after taking into account all am
interest, the interest contracted for, charged or received by Beneficiar
Maximum Legal Rate, (b) in calculating whether any interest exceeds the
all such interest shall be amortized, prorated, allocated and spread over the fu
of the Debt, and (c) if through any contingency or event, Beneficiary receive:
receive interest in excess of the Maximum Legal Rate, any such excess shall be !
been applied toward payment of the principal of any and all then outstanding Debt af G‘ran,
Beneficiary, or if there is no such indebtedness, shall immediately be returned to Gré

by and shall
to constitute

24 Securit)}
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ction 12.03 Provisions Subject to Applicable Law. All rights, powers and remedies
d-in this Deed of Trust may be exercised only to the extent that the exercise thereof does
~any applicable provisions of law and are intended to be limited to the extent necessary
11 not render this Deed of Trust invalid, unenforceable or not entitled to be
ered or filed under the provisions of any applicable law. If any term of this Deed
yplication thereof shall be invalid or unenforceable, the remainder of this Deed

of Trust application of the term shall not be affected thereby.

ARTICLE XIIL

DEFINITIONS

1y, indicates a contrary intent or unless otherwise specifically
eed of Trust may be used interchangeably in the singular or
shall mean “each Grantor and any subsequent owner or
reof or any interest thercin,” the word “Beneficiary” shall
holder of the Note,” the word “Note” shall mean “the
&dness secured by this Deed of Trust,” the word
roperty and any interest therein, and the phrases
5" shall include any and all reasonable attorneys’,
-‘rsements including, but not limited to, fees and
pel]ate levels incurred or paid by Beneficiary in

ie Rents, the sums due under the Lease
enever the context may require, any
uline, feminine or neuter forms.

provided herein, word
plural form and the wo
owners of the Property or
mean “Beneficiary and any s;
Note and any other evidenc
“Property” shall include any po
“attorneys’ fees”, “legal fees” and “¢
paralegal and law clerk fees and

Section 14,01 No Oral Change. This Deed of Trust,
be modified, amended, waived, extended, changed, discharg
or failure to act on the part of Grantor or Beneficiary, but onl
by the party(ies) against whom enforcement of any modification,
change, discharge or termination is sought.

ent in writing signed
entswaiver, extension,

Section 14.02 Successors and_Assigns. This Deed of Trust shalt'be
shall inure to the benefit of, Grantor and Beneficiary and their respesti
permitted assigns, as set _forth in the Loan Agreement.

be illegal, 1nva11d or unenforceable under present or future laws effective during”
Deed of Trust, such provision shall be fully severable and this Deed of Trust shall:
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ed as if such illegal, invalid or unenforceable provision had never comprised a part of
of Trust, and the remaining provisions of this Deed of Trust shall remain in full force
~ang shall not be affected by the illegal, invalid or unenforceable provision or by its

the extent of the funds 5
titles and interests existi
such Indebtedness and sue

eficiary shall be subrogated to all of the rights, claims, liens,
ke Property heretofore held by, or in favor of, the holder of
rights, claims, liens, titles and interests, if any, are not
waived, but rather are continug€d«n full.force and effect in favor of Beneficiary and are merged
with the Lien and security intei d herein as cumulative security for the payment,
performance and discharge of the Obligations-(including, but not limited to, the payment of the
Debt). '

Section 14.06 Entire Agreement: The Note, the Loan Agreement, this Deed of Trust
and the other Loan Documents constittté the ent' 2 understanding and agreement between
Grantor and Beneficiary with respect to th fons arising in connection with the
Obligations and supersede all prior written rstandings and agreements between
Grantor and Beneficiary with respect thereto. C eby acknowledges that, except as
incorporated in writing in the Note, the Loan Agr this Dleed of Trust and the other Loan
Documenits, there are not, and were not, and no Perso re authorized by Beneficiary to
make, any representations, understandlngs stipulations, nts or promises, oral or written,
with respect to the transaction which is the subject of t
of Trust and the other Loan Documents.

Section 14.07 Limitation on Beneficiary’s ReSDOHSI i
of Trust shall operate to place any obligation or liability for the
repair of the Property upon Beneficiary, nor shall it operate to ma:
liable for any waste committed on the Property by the Tenants or any oth

licensee, employee or stranger. Nothmg herein contained shall be const’ru"‘
Beneficiary a “mortgagee in possession.”
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Section 14.08 Recitals. The recitals hereof are a part hereof, form a basis for this Deed
and shall be considered prima facie evidence of the facts and documents referred to

e by Trust;:e, or be otherwise responsible or accountable under any
soever, except if the result of Trustee's gross negligence or willful

shall be entitled to r‘elm
duties hereunder and to
rendered. Grantor will, fx
for, from and against any att
incurred by it in the performa
or applied as herein provided,
need not be segregated in any manti
law) and Trustee shall be under no
Trustee may resign by giving of notic
shall die, resign or become disqualifie

i, for actual expenses incurred by it in the performance of its
compensation for such of its services hereunder as shall be

s 'rcost liability, damage and reasonable expense whatsoever
tties. All monies received by Trustee shall, unnl used

ssion who shall succeed to all the
h appointment and substitution
be parties to, and the book and

and, if Beneficiary so elects, several substitute trustee
estate, rights, powers and duties of the aforenamed T

Trustees, (ii) duly assign and transfer all the estates, propcrt ;
Trustee so ceasing to act and (iii) be notice of such proper substij
parties in interest. In addition, such Trustee ceasing to act shall duly 0]
any of the property and monies held by Trustee to the successor Trustee s
The Trustee may act in the execution of this trust and may authorize one¢
its behalf to perform the ministerial functions required of it hereund
limitation, the transmittal and posting of any notices and it shall not be neces
to be present in person at any foreclosure sale.

WS, powers and trusts of
| appointment to all
sfer, and deliver
ed in its place.
parties to act on

Section 14.10 Time of Essence. Time is of the essence with respect t6
Trust and each and every provision hereof.
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ARTICLE XV,

STATE-SPECIFIC PROVISIONS - WASHINGTON

ons of this Article XV shall apply, and {(b) in the event of any
inconsistencidés the terms and provisions of this Article XV and the other terms and
provisions of thi

binding.

gricultural Use; Commercial Loan. Grantor represents and

NOTICE IS HEREBY GIVEN THAT ORAL
‘ NTS TO LOAN MONEY, EXTEND CREDIT,
MODIFY LOAN TERMS, OR” ORBEAR FROM ENFORCING REPAYMENT OF A
DEBT ARE NOT ENFORCEABLE UJNDER WASHINGTON LAW.

Section 15.04 Assignment of Rents. The assignment of Rents pursuant to this Deed of
Trust is intended to be specific, perfei;ted and .,fehoate upon recording as provided in
RCW 7.28.230.

Section 15.05 Guaranties and Enviréniment
Anything to the contrary herein or elsewhere notwi
Guaranty, nor (i) the Sponsor Guaranty, nor (iti) Environmental Indemnity, nor (iv) any
other guaranty of any or all of the Obligations whi orh time to time be given by any
person or entity other than Grantor, nor (v) any obligatien der any of such guarantics,
nor (vi) any obligations in this Deed of Trust or in any of the
that such other obligations relate specifically to the presenc
materials and are the same or have the same effects as any

assignment of leases or assignment of rents with respect to t
encumbering the Property (“Unsecured Obligations™). Any breach
Unsecured Obligations shall constitute an Event of Default hereunder

that such Unsecured Obligations are not secured by this Deed of Trust. Wo
shall in itself, impair or limit Beneficiary’ s rlght to obtain a Judgmen’c

by this Deed of Trust following foreclosure.
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ction 15.06 Deed of Trust Act. It is the express intent of Grantor and Beneficiary that
ent constitute and be effective as a deed of trust under Revised Code of Washington
24 (the “Deed of Trust Act”). Notwithstanding the express intent of Grantor and
this instrument constitute and be effective as a deed of trust under the Deed of
Id a court of competent jurisdiction determine that this instrument does not

("effective as such a deed of trust, then this instrument shall be deemed to be a

oing, Grantor, as mortgagor, hereby mortgages to Beneficiary, as
to secure the prompt payment and performance of the Obligations,

he rights and remedies afforded to Trustee in this instrument,
ing in this Section 15.06 is intended to have any effect on the
orgeability, of this instrument as a deed of trust under the Deed

Subject to the forego;
characterization, or lim
of Trust Act or the right




WITNESS WHEREOQF, THIS DEED OF TRUST has been executed by Grantor to be
! the day and year first above written.

GRANTOR:

HPA BORROWER 2017-1 LLC,
a Delaware limited liability company

By: ﬁj\/\b\/ug @"J@—i

Name; Sharon Park
Title: Senior Vice President

STATE OF ILLINOIS

COUNTY OF COOK

]

2017 by Sharon Park, as Senior Vice President:
Delaware limited liability company.

(SEAL)

Tadlouy O

(Signature of Notary @blic)
My commissiolr expires:

L{* Iq ] ZO | (expiration date)

Signature Page



SCHEDULE 1

Property List
(Attached hereto)
Property ID City Zip Code County State
p34-0766 Burlington 08233 Skagit WA
p34-0929 Burlington 98233 Skagit WA
p34-0959 1136, Burlington 08233 Skagit WA
Schedule 1 Security Instrument

(Skagit Courity,



EXHIBIT A-1 THROUGH A-3

Legal Descriptions

(Attached hereto)

efgin is situated in the State of Washington, County of Skagit and described as follows;

EXHIBIT A-1

STREET ADDRESS: 575
COUNTY: Skagit
CLIENT CODE: p34-0766
TAX PARCEL ID/APN: P10

lington, WA 98233

Lot 13, "Plat of Monroe Street Ad
Skagit County, Washington,

lat recorded in Volume 16 of Plats, pages 10, 11 and 12, records of

STREET ADDRESS: 1504 Avon Ave, Burlington;# A, 9823
COUNTY: Skagit

CLIENT CODE: p34-0929
TAX PARCEL ID/APN: P72633

Lot 2, Block 2, "Kloke's Addition to Burlington," as per plat reco ne 7 of Plats, page 40, records of
Skagit County, Washington

EXHIBIT A-3

STREET ADDRESS: 1136 Homestead Dr Burlington, WA 98233
COUNTY: Skagit

CLIENT CODE: p34-0939

TAX PARCEL TD/APN: P122247

Lot 3, "Plat of Homestead Place Subdivision,” as per plat recorded on December 1, 2004, updet’
200412010051, and Amended May 6, 2005, under Auditor’s File No. 200505060135, records

Washington.

Security Ingte
(8kagit County;

Exhibit A



