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Loan Neo. 18842S

C.NSTRUCTION DEED OF TRUST
WITH ABSOLUTE ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING

THE PARTIES TO THIS CONSTRUCTION DEED OF TRUST WITH ABSOLUTE ASSIGNMENT
OF LEASES AND RENTS, SECURITY: AGREEMENT AND FIXTURE FILING ("Deed of Trust”),
made as of June 26, 1997, are 42ND/GEARY PARTNERS, L.P., a California limited
partnership, ("Trustor"), First American-Title Company of Skagit County ("Trustee"), and
WELLS FARGO BANK, NATIONAL ASSOCIATION {"Banaf:cnary ).

ARTICLE 1. GRANT lN TRUST

1.7 GRANT. For the purposes of and upon the terms and conditions in this Deed of
Trust, Trustor irrevocably grants, onveys, ,warrants and essigns to Trustee, in
trust for the benefit of Beneficiary, wnth power of sale and right of entry and
possession, all of that real property !ocated in the City of Mount Vernon,
County of Skagit, State of Washington, descnbed on Exhibit A attached hereto,
together with all development rights or credits; air rtghts, water, watar rights
and water stock related to the real property, and ail rnmerals, oil and-gas, and
other hydrocarbon substances in, on or under the real property, and all appur-
tenances, easements, rights and rights of way appurtenant or related thereto;
all buildings, other improvements and fixtures now-or hereafter located on the
real property, including, but not limited to, all apparatus, equipment, and
appliances usad in the operation or occupancy of the real property, it being
intended by the parties that all such items shall be conclusweiy cons:dered to o -
be a part of the real property, whether or not attached or afflxed tc the real
property (the “Improvements®); alt interest or - estate. which' Trustor may
hereafter acquire in the property described above, and alf . d_d:t:ons and
accretions thereto, and the proceeds of any of the forego:ng,ﬁ (ail" of the
roregoing being collectively referred to as the "Subject Property The l:stmg
of specific nghts or property shall not be interpreted as a limit of. ge

1.2 ADDRESS. Tne address of the Subject Property (if known) is: Cott ege Way and"%a..,ﬁ -
Market Street, Mount Vernon, Washington. ' Howevéer, neither the fallure to.
designate an address nor any inaccuracy in the adéress designated shall affect*
the validity or priority of the lien of this Dead of Trust on the Subject: Prcper*y,;
as described on Exhibit A.
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1.3

. Trustor warrants that the Subject Property is not used

prmc:pally for agncultural or farmmg purposes.

ARTICLE 2. ,,_,BLIGATIONS SECURED

2.1 OBLIGATIONS SECURED. Th:s Deed of Trust secures an obligation incurred for
the construction of an improvement on land including the acquisition cost of
the land. Specifically, Trustor makes ‘thls grant and assignment for the purpose
of securing the following obhganons ("Secured Obhgat:ons")

=)

(b)

(c)

(d)

{e)

(f}

H:\CON_LNAD\VILLAGE\1884ZS\CDT.DOC

Payment to Beneficiary of anli sw'ns at""a\ny time owing under that certain
promissory note (“Note") of every c!ate'herewrth in the principal amount
of FOUR MILLION SIX HUNDRED FORTY THOUSAND EIGHT HUNDRED
THIRTY-SEVEN AND NO/100THS DOLLARS ($4,640,837.00) executed
by 42ND/GEARY PARTNERS, L.P,, .a Caln‘orma limited partnership
("Borrowar”), and payable to the ord‘er of Benefacaary, as lender
{("Lender"); ana T

Payment and performance of all covenants ana obhgatuons of Trustor
under this Deed of Trust; and 5

Payment and performance of all covenants and obhgatlons on.the part of
Borrower under that certain loan agreement ("Loan Agreement ) of even
date herewith by and between Borrower and Benef‘ clary ; as Lender and

Payment and performance of all covenants and oblngat:ons, ;f ?ny, whlch
any rider attached as an Exhibit to this Deed of Trust recntes are secured
hereby; and

Loan No. 18842S- -

Payment and performance of all future advances and other oblngataons""‘fg‘j

that the then record owner of all or part of the Subject Property. may -

agree to pay and/or perform (whether as principal, surety or guarantor)

for the benefit of Beneficiary, when such future advance or obllgatson is.
evidenced by a writing which recites that it is secured by this Deed of

Trust; and

All modifications, extensions and renswals of any of the obhgatnons*

secured hereby, however evidenced, including, without limitation: (i)
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2.2

2.3

3.1

- persons who may have or acquire an interest

Loan No. 18842ZS

moduﬁcat:ons of the required principal payment dates or interest

~ payment dates r;;both as the case may be, deferring or accelerating
payment dates. wholly or partly; or (i) modifications, extensions or
renewals at-a different a'e of interest whether or not in the case of a
note, the mod:fncatnon, -extension or renewal is evidenced by a new or
additional prormssery,;note or notes.

QBLIGATIONS. The term obllgatlons is used herein in its broadest and most
comprehensive sense and shall be deemed to include, without limitation, all
interest and charges, prepayment charges (rf any), late charges and loan fees at
any time accruing or assessed on any of the Secured Obligations. The
obligations of any guarantor under any gua'antee of the Loan or of any of
Borrower’s obligations under the Loan Agreement including but not limited to
any repayment guarantee or completlg guarantee, do not constitute Secured
Obligations. ' -

INCORPORATIGN. Ali terms of the Secured Obhgat:ons and the documents
evidencing such obligations are mcorporated herein by this reference. Al
---f-"the Subject Property shail be
deemed to have notice of the terms of the Secured Obhgatlons and to have
notice, if provided therein, that: (a) the Note er the Loan Agreement may
permit borrowing, repayment and re-borrowing so that’ repayments shall not
reduce the amounts of the Secured Obligations; and {b) the rate of interest on
one or more Secured Obligations may vary from time-to ttrn

ARTICLE 3. ASSIGNMENT OF LEASES AND RENTS

ASSIGNMENT, Trustor hereby irrevocably assngns to Benef:c:ary all of
Trustor's right, title and interest in, to and under: (a) all Ieases"ot he Subject
Property’ or any portion thereof, all licenses and agreement eiatinc ‘to. the
management, leasing or operation of the Subiect Property or any pomon
thereof, and all other agreements ¢f any kind relating to the use or occupancy
of the Subject Prcperty or any portion thereof, whether now ex:stmg or entered.
into after the date hereof ("Leases®); and (b) the rents, issues, deposrts and
profits of the Subject Property, including, without limitation, all- amounts

payable and all rights and benefits accruing to Trustor under the Leases
{"Payments”). The term “Leases” shall also include all guarantees of and

security for the lessess’ performance thereunder, and all amendments," exten-

sions, renewals or modifications thereto which are permitted hereunder. Thns IS
a present and absolute :-..';sngnment not an assignment for security purposes
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3.2

3.3

3.4
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only, and Bené?iczary"““”; nght 1o the Leases and Payments is not contingent
upon, and may be- exercrsed_ywnthout possession of, the Subject Property.

GRANT OF LICENSE. Beneflcxary confers upor Trustor a license ("License™) to
collect and retain the | yments &s they become due and payable, until the
occurrence of a Default las, Rereinafter defined). Upon a Default, the License
shall be automatically reveked and Beneficiary -may collect and apply the
Payments pursuant to Sectlon 6.4 without notice and -without taking
possession of the Subject Property Trustor hereby irrevocably authorizes and
directs the lessees under the Leases to’ rely upon and comply with any notice or
_demand by Beneficiary for the payment to. Beneflcna—y of any rental or other
sums which may at any time become due under the Leases, or for the
performance of any of the lessees ""e;,..undertakmgs under the Leases, and the
lessees shal! have no right or duty to(mquure ‘asto whether any Default has
actually occurred or is then existing hereuﬂder Trustor hereby relieves the
lessees from any liability to Trustor by reason of relylng upon and complying
with any such notice or demand by Benefrc:ary ;

EFFECT OF ASSIGNMENT. The foregoing-i \_evocable Assugnment shall not
cause Beneficiary to be: (a) a mortgagee in possess:on, (b} responsible or liable
for the control, care, management or repair of the Subject Property or for
performing any of the terms, agreements, undertakmgs, obhgatlons representa-
tions, warranties, covenants and conditions of the:Leases; or 'c! responsible or
liable for any waste committed on the Subject Property by the lessees under
any of the Leases or any other parties; for any dangerous’ or--‘defectwe condition
of the Subject Property; or for any negligence in the: management upkeep,
repair or contro! of the Subject Property resulting in Ioss or injury or‘death to
any Lessee, licensee, employee, invitee or other person. Benef:clary shall not
directly or indirectly be liable to Trustor or any other person as_a consequence
of: (i) the exercise or failure to exercise any of the rights, remed:es or powers
granted to Beneficiary hereunder; or (ii) the failure or refusai of Benefnc:ary 10

perform or discharge any obligation, duty or liability of Trustor arrsmg under the_

Leases.

WES Trustor represents and warrants that:

(a) the Scheduie of Leases attached hereto as Schedule 1 is, as of the datez

hereof, a true, accurate and complete list of all Leases; (b} all existing Leases

are in full force and effect and are enforceable in accordance with: the:r;
respective terms, &nd no breach or default, or event which would constitute’ ai

breach or default after notice or the passage of time, or both, exists under any

existing Leases on the part of any party; (¢) no rent or other payment under any
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Loan No. 1884ZS

advance; and (d) none of the lessor S interests under any of the L.eases has

been transferred or 3551gned

3.5 COVENANTS. Trustgr ‘gdy_e-ﬁents and agrees at Trustor's sole cost and
expense to: (a) perfom;f’tpé' obligations of lessor contained in the Leases and
enforce by all available ?enﬁedies performance by the lessees of the obligations
of the lessees contained ‘in. the Leases; (b) give Beneficiary prompt written
notice of any default which occurs with respect to any of the Leases, whether
the default be that of the lessee or ‘of the lessor; {c) exercise Trusior's best
efforts to keep all portions of the. Subject Property that are currently subject to
Leases leased at all times at rentals not less than the fair market rentsl! value;
(d)} deliver to Beneficiary fuliy executed counterpart original(s) of each and
every Lease if requested to do so; and. (e) execute and record-such additional
assignments of any Lease or specific subordmaﬂons of any Lease to the Deed
of Trust, in form and substance acceptab!e to Bene.:c:ary, as Beneficiary may
request. Trustor shall not, without Benef:c:ary s pr:or written consent or as
otherwise permitted by any provision of the: Loan Agreement (i) enter into anv
Leases after the date of this Assignment:-(ii)- execute any other. assignment
reiating to any of the Leases; (iii) discount any rent or other sums due under the
Leases or collect the same in advance, other thar ‘to co! Iect rent onie (1) month
in advance of the time when it becomes due; (tv‘ termlnate, mod:fy or amend
any of the terms of the Leases or in any manner- release or discharge the
lessees from any obligations thereunder; (v) consent to any assignment or
subletting by any lessee; or (vi} subordinate or agree 10 subordmate any of the
f.eases to any other deed of trust or encumbrance. Any such attempted action
in violation of the provisions of this Section 3.5 shall be. null and wvoid: Without
in any way limiting the requirement of Beneficiary's consent he.e-under, any
sums received by Trustor in consideration of any termination (or he: release or
discharge of. any lessee) modification or amendment of any Lease;;, shall be
applied to reduce the outstanding Secured Obligations and any ) S
received by Trustor shall be held in trust by Trustor for such purpose

3.6 ESTOPPEL CERTIFICATES. Within thirty (30) days after wrntten 'request by
Beneficiary, Trustor shall deliver to Beneficiary and to any party desrgnated by
Beneficiary estoppe! certificates executed by Trustor and by each: of |
lessees, in recordable form, certifying {if such be the case): (a) that the
foregoing assignment and the Leases are in full force and effect; (b) the q,ate:,,sf
each lessee's most recent payment of rent; (c) that there are no defenses or
offsets outstanding, or stating those claimed by Trustor or lessees under the

-
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Loan No. 18842S

foregoing ass;gnment or the Leases, as the case may be; and (d) any other
information reasonably requested by Beneficiary.

ARTICLE 4. SECURIT‘(AGREEMENT AND FIXTURE FILING

4.1 WBEQI - Trustor hereby grants and assigns to Beneficiary as of
the “"Effective Date™ (de ofined in the Loan Agreement) a security interest, to

secure payment and performance of. all of the Secured Obligations, in all of the
following described personal prOper*y ‘in.which Trustor now or at any time
hereafter has any interest (collectwely, the J'Collateral ):

All goods, building and other materlais supplies, work in process,
equiprnant, machinery, fixtures,. furmture, fumlshmgs, signs and other
personal preperty, wherever sntuatod which are or are to be
incorporated into, used in connectton w:th or appropnated for use on (i)
the reel property described on . A attached hereto and
- incorporated by reference herein (to the extent the same are not
effectively made a part of the real propen:y pursuant to Section 1.1
above) or lii} the improvements described in the Loan Agreement {which
reai preperty and improvements are collectwely referred to herein as the
Subject Property); together with ail rents, :ssucs deposnts and profits of
the Subject Property (to the extent, if any, they are ot subject to
Article {ll); all inventory, accounts, cash recetpts deposut accounts,
accounts receivable, contract rights, general mtangables chattel _paper,
instruments, documents, notes, drafts, letters of credrt msurance
policies, insurance and condemnation awards and proceeds any other
- 7ights to the payment of money, trade names, trademark nd _service
marks arising from or related to the Subgect Property or‘a’n busmess
now or hereafter conducted thereen by Trustor; all perm
approvals, licenses, authorizations and other rights granted by gnfen by
or obtained from, any governmental entity with respect to- the”Subjec*“'f"aﬁ
Property; all deposits or cther security now or hereafter made with or
given to utility companies by Trustor vrith respect to the Subjea Pfoper-
ty: all advance payments of insurance premiums made by Jrustor wnh,._&
respect to the Subject Property; all plans, drawings and spec:f;cations;}‘:
relating to the Subject Property; all ioan funds held by Benefi c:ary,
whether or not disbursed; all funds deposited with Beneficiary pursuant-
o any loan_agreement; all reserves, deferred payments,. deposats
accounts, refunds cost savings and payments of any kind related to the
Subject Property or any portion thereof; together with all replacements
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Loan No. 18842ZS

and proceeds of, and addlt=ons and accessions 0, any of the foregoing;
together with: a!l books records and files relating to any of the
foregoing. E

As to all of the ‘above ,3:,_:déscribed personal property which is or which
hereafter becomes a “fixture™ under applicabie law, this Deed of Trust
constitutes & fixture filing under RCW 62A.9-313 and 62A.9-402(b), as
amended or recodified from time to time, and is acknowiedged and agreed
to be a “"construction mortgage” under such Sections.

ONS AN A L Tru.stor represents and warrants that:
(&) Trustor has or wili have, good tntle to the Collateral; {b) Trustor has not
previously assigned or encumbered-the. Collateral ‘and no financing statement
covering any of the Collateral has been. delwared to any other person or entity;
and (c) Trustor's principal place of busmess ss Iocated at the address shown in
Section 7.11. n

4.3 RIGHYS OF SENEFICIARY. !n addition to. Eené‘f;ciary s rights as a “Secured

Party™ under the Washington Uniform Cornmerc:ai Code,;RCW ch. 62A, 3s

§ amended or recodified from time to time ("UCCT, Beneﬁf:.lary may, but shall

not be obligated to, at any time without notice and at the expense of Trustor:

{a} give notice to any person of Beneficiary's rsghts hereunder and enforce such

rights at law or in equity; {b) insure, protect, defend and preserve the Collateral

or any rights or interests of Beneficiary therein; (c) mspec‘t the Collateral' and

(d) endorse, collect and receive any right to payment of monev owing to

Trustor .under or from the Collateral. Notwithstanding the above, in no event

shall Beneficiary be deemed to have accepted any property other than cash in

satisfaction of any obligation of Trustor ¢c Sansficiary unless’ Beneﬁclary shati

make an express written election of said remedy under R(‘W B62A.9-505, or
other applicable law. g

4.4 BIGHTS OF BENEFICIARY ON DEFAULT. Upon the occurrence of a Defauitﬁ;_

(hereinafter defined) under this Deed of Trust, then in addition

Beneficiary's rights as a "Secured Party” under the UCC or otherw-sé" a aw:

(a) Benef'c:ary may (i} upon written notice, require Trustor o asseﬂa.ble aﬁyi‘f-
or all of the Coliaterzi and make it available to Beneficiary at a. place-,

designated by Beneficiary; (ii) without prior notice, enter upon. the
Subject Property or other place where any of the Collateral may - be
located anc take possession of, collect, seli, and dispose of any or all of

the Coliateral, and store the same at locations gcceptable to Bereficiary
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Loan No. 1884ZS

at Trustor S expense' (m) sell, assign and deliver at any place or in any
lawful manner" all-or any part of the Collateral and bid and become pur-
chassr at any such saies, and

{(b) Beneficiary may, for the account of Trustor and at Trustor's expense: (i)
operate, use, consume seil or dispose of the Coilateral as Beneficiary
deems appropriate - for the purpose of performing any or ail- of the
Secured Obligations:- (u} enter into any agreement, compromise, Of
settlement, including insurance clalms, which Beneficiary. may deem
desirable or proper with respect to any:-of the Collateral; and (i) endorse
and deliver evidences of t:tle for and receive, enforce and collect by
legal action or otherwise, . ail mdebtedness and obligations nr,w or
hereafter owing to Trustor in connect:on wnth or on account of any or all
of the Collateral.

Notwithstanding any other prows:on hereof Benef iciary shall not be
deemed to hava accepted any property other than cash in satisfaction of
any obligation of Trustor to Benefii cnary unless Trustor shall make an
express written election of said remedy- under RCW 62A 9-505, or other
applicable law. -

4.5 POWER OF ATTORNEY. Trustor hereby arrevocably appomtv _Beneficiary as
Trustor’s attorney-in-fact (such agency being coup!ed ith an mte:'est). and as

such attorney-in-fact Beneficiary may, without the oblsgatson to do so, in
Beneficiary's name, or in the name of Trustor, prepare, -execute and file or
record financing statements, continuation statements, appllcatlons for registra-
tion and like papers necessary to create, perfect or preserve- any of- Benef:c:a-
ry's security interests and rights in or to any of the Collsteral and ‘upon a
Defauit hereunder, take any other actio required of Trustor. nmxm
bowever, that Beneficiary as such attomev-xn-fact shall be accou b!x only: for
such funds as are actually received by Benef:c:ary. = :

4.6 EJ.S_SES.SI_QN_AND_LLSE,_QE_QQLLAIEBAL Except as otherwise prov:ded in: thls_f*‘{
Section or the other Loan Documents (as defined in the Loan Agreemem? ‘'so - -
long as no Default exists under this Desd. of Trust or any of the ‘Loan
oocuments, Trustor may possess, use, move, transfer or dispose of any of the}‘: |
Collareral in the ordinary course of Trustor's business and in accordance w:th
the Loan Agreement. L

Page 9 of 29
HACON_LNADWILLAGE\18842S\CDT.DOC
WAWFRE20 (REV 1/97)

o 970’_2'110984  BKI683P60533



5.1

5.2

5.3

ik [ - ! I

Loan No. 1884ZS

ARTICLE 5’ ”"mcn-rrs AND DUTIES OF THE PARTIES

JITLE. Trustor represonts and warrants that, excapt as disclosed to Beneficiary

in a writing which refers to this warranty, Trustor lawfully hoids and possesses
fee simple title to the . Subject Property without limitation on the right to
encumber, and that t'ms leed of Trust is a first and prior lien on the Subject
Property.

IAXES_AND_ASSES_SMENI& Subject to Trustor's rights to contest payment
of taxes as may be provided in the Loan Agreement Trustor shall pay prior to
delinquency all taxes, assassments, Iev:es and charges imposed by any public
or qussi-public authority or utlltty company ‘which are or which may become a
lien upon or cause 3 loss in value of the Subject Property or any interest
therein. Trustor shall also pay prior to adellnquency all taxes, assessments,
levies and charges imposed by any public authority. upon Beneficiary by reason

of its interest in any Secured Obligation ”of" in the Subject Property, or by reason_

of any payment made to Beneficiary pursuant to any Secured Obligation;
provided, however, Trustor shatl have.no: obhga ion 1o pay taxes which may be
imposed from time to time upon Beneficiary: and whuch are measured by and
imposed upon Beneficiary's net income. 5o :

IAK_AW At Benef:c:ary s optlon and upon its
demand, Trustor, shall, until all Secured Obligations ‘have been paid in full, pay
to Beneficiary monthly, annually or as otherwise d:rec‘ted by Beneficiary an
amount estimated by Beneficiary to be equal to: {a) aﬂ taxes assessments and
levies imposed by any public or quasi-public authority or utzhty company which
&re or may bscome a lien upon the Subject Property and will’ become due for
the tax year during which such payment is so directed:  and (b) prem:ums for
fire, other hazard and mortgage insurance next due. If Beneflc ry determines
that any amounts paid by Trustor are insufficient for the payrner full of such
taxes, assessments, levies and/or insurance premiums, Beneftmary shall notify
Trustor of the increased amounts required to pay all emounts die,’ whereupon
Truster shall pay te¢ Beneficiary within thirty (30} days thereafterth addlt;onal

amount ag stated in Beneficiary's notice. All sums so paid shail not beari--.}}
and;.f?f"*'

interest, except to the extent and in any minimum amount required: by i w':
Beneficiary shall, unless Trustor is otherwise in Default hereunder or. under any

Secured Obligation, apply said funds to the payment of, or at the sole’ ontmn of
" Beneticiary release said funds to Trustor for the application to and payment»'

such sums, taxes, assessments, levies, charges, and .insurance premmmsz
Upon Default by Trustor hereunder or under any Secured Obligation, Beneficiary

may apply all or any part of said sums to any Secured Obligation and/or to cure:

-
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Loan No. 1884ZS

and may applv t"lB balance to the Secured Obligations in any order,
and/or Benef:crary ‘may release all or any part of the proceeds to Trustor
upon any condatlons lenefuc:ary may impose. Beneficiary may
commence, appear m, defend or prosecute any assigned claim or action
and may adjust;’ cemprom:se, settle and collect ail claims and awards
assigned to Beneflclary. provided, however, in no event shail Beneficiary
be responsible for any failure to collect egny claim or award, regardless of
the cause of the faulure.

(b} At its sole option, Benef:caary may permut insurance or condemnatlon
proceeds held by Eenefncnary te be used for repair or restoratior: but may o -
condition such apphcat:on upon reasonable conditions, including,
without limitation: (i) the depesnt wnth Beneficiary of such additional
funds which Beneficiary determines . 're needed to pay ail-costs of the:
repair or restoration, (including, w1thout Ilmttatxon, taxes, financing
charges, insurance and rent durmg the repair period); (if) the
establishment of an arrangement for lien releases and disbursement of
funds acceptable to Beneficiary (the. arrangement contained in the Loan
Agreement for obtaining lien releases and dlsbursmg loan funds shall be
deemed reasonable with respect to d:sbursement of insurance or
condemnation proceeds); (iii) the de!wery to Benef!c:ary of plans and
specifications for the work, a contract for the “work signed by a
contractor acceptable to Beneficiary, a cost: b kdow +or the work and
a payment and performance bond for the work, all-of which shall be.
acceptable to Beneficiary; and (iv) the delivery to Beneficnary of evidence
acceptable to Beneficiary (aa) that after completlon of the .work the
income from the Subject Property will be. sufftctent to pay a!l expenses
and debt service for the Subject Property; {bb) of the “co -'n‘uat:on of -

Leases acceptable to and required by Beneficiary; “(cc)’ that upon
completion of the work, the size, capacity and total vaiue «
Property will be at least as great as it was before the d
condemnation occurred; (dd) that there has been no materna‘l; adverse;_
change in the financial condition or credit of Trustor since the date of -
this Deed of Trust; and (ee) of the satisfaction of any additional condn-”
tions that Beneficiary may reasonably establish to protect its: secum:y
Trustor hereby acknowledges that the “conditions described above are
reasonable, and, if such conditions have not been satisfied within thirty
(30) days of receipt by Beneficiary of such insurance or condemnation
proceeds, then Beneficiary may apply such insurance or condemnatton:
proceeds to pay down principal of the Secured Obligations in such order .
and amounts as Beneficiary in its sole discretion mav choose.
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Loan No. 18842ZS

ND_P SERVATION OF T =¥] ROPERTY. Subject
" to the provisions of the Loan Agreement, Trustor covenants: (a) to insure the

Subject Property against such risks as Beneficiary may require and, at Sene-
ficiary's request, to provide evidence of such insurance to Beneficiary, and to
comply with the require;{fiqpfs of any insurance. companies insuring the Subject
Property; (b} to keep the Subject Property in good condition and repair; (¢} 70T
to remove or demolish the Subject Property or any part thereof, not to alter,
restore or add to the Subject Property-and not to initiate or acquiesce in any
change. in any zoning or other land” classification which affects the Subject -
Property without Beneficiary's prior written consent or as provided in the Loan
Agreement; (d) to complete or restore promptly and in good and workmaniike
manner the Subject Property, or ::--ahr'iy_ﬂ_E_:p:aftf_;fhereof which may be damaged or
destroyed, without regard to whether Beneficiary elects 1o require that
insurance proceeds be used to reduce the Secured Obligations -as provided in
Section 5.6: () to comply with alt laws, ordinances, regulations and standards;
and all covenants, conditions, restrictions and equitable servitudes, whether
public or private, of every kind and character which affect the Subject Property
and pertain to acts committed or conditions existing thereon, including, without -
limitation, any work, alteration, improvement or demolition mandated by such
laws, covenants or requirements; (f) not to commit or permit waste of the
Subject Property; and {g) to do ail other acts which from the character or use
of the Subject Property may be reasonably necessary to aintain and preserve
its value. '

DEFEN ND ACTIGNS. At Trustor's sole
expense, Trustor shall protect, preserve and defend the Subject Property and
title to and right of possession of the Subject Property, the security hereof and
the rights and powers of Beneficiary and Trustee hereunder against all adverse
claims. Trustor shall give Beneficiary and Trustee prempt ‘notice in writing of
the assertion of any claim, of the filing of any action or ‘proceeding; of the
occurrence of any damage to the Subject Property and of any condemnation
offer or action. -

5.8

1} INL)

5.9 E. Trustee
accepts this trust when this Deed of Trust is recorded. From time to time.upon
written request of Beneficiary and presentation of this Deed of Trust or a:

certified copy thereof for endorsement, and without affecting the‘ﬁ-;ﬁ;ersqgé
liability of any person for payment of any indebtedness or performance of any
obligations secured hereby, Trustese may, without liability therefor and without

notice: (a) reconvey all or any part of the Subject Property; (b) consent to th
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making of any map or plat thereof and (¢) join in any grant of easement
thereon, any declaration ‘of covenants and restrictions, or any extension agree-
ment or any agreement suberdnratmg the lien or charge of this Deed of Trust.
Except as may be requured by. apphcable law, Trustee or Beneficiary may from
time to time apply to any: court of competent jurisdiction for aid and cirection in
the execution of the trust hereunder and the enforcement of the rights and
remedies availabie hereunder, and may obtain orders or decrees directing or
confirming or approving acts in the execution of said trust and the enforcement
of said remedies. Trustee has no obllgat:on to notify sny party of any pending
sale or any action or proceeding, mcludmg, wuthout limitation, actions in which
Trustor, Beneficiary or Trustee shall be a party ‘unless held or commenced and
maintained by Trusteo under this Daed of Trust. Trustee shall not be obligated
to perform any act required of it hereunder uniess the performance of the act.is
requested in writing and Trustee is reasenably mdemmfled and held harmiess
against loss, cost, liability or expense. s

(@)  Trustor shall pay Trustee's fees and reimburse Trustee for expenses in -
the administration of this trust, including atxorneys fees Trustor shall
pay to Beneficiary reasonable compensatnon for servnces rendered
concerning this Deed of Trust, including wstheut limit any statement of
amounts owing under any Secured Obhgatlot .Bene _,cnary shall not
directly or indirectly be liable to Trustor or an other person as a
consequence of (i) the exercise of the rights, re-'nedles or powers
granted to Beneficiary in this Deed of Trust; (il) the fallure or refusal ot
Beneficiary to perform or discharge any obligation or: liability of Trustor
under any agreement related to the Subject Property or ‘Under this Deed
of Trust; or {iii) any loss sustained by Trustor or any third- party,}resultlng
from Beneficiary's failure to lease the Subject Property after _
(hereinafter defined) or from any other act or omission of Ben 'c:ary in _
managing the Subject Property. after a Default unless the loss is caused?a}:
by the gross negligence or wiliful misconduct of Beneficiary- and. o such
liability shall be asserted against or imposed upon Beneflcnary,‘and all
such liability is hereby expressly waived and released by Trustor. s

{b) Trustor indemnifies Trustee and Beneficiary against, and holds Trustee
and Beneficiary harmless frem,. all losses, damages, liabilities, clasms,,f‘fg
causes of action, judgments, court costs, attornays’ fees and other lega‘___
expenses, cost of evidence of title, cost of evidence of value, and other |
expenses which either may suffer or incur: (i) by reason of this Deed of
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Jrust; (n)-=~by reason of the execution of this trust or in performance of
any act requnred ‘or ‘permitted hereunder or by law; {iii) as a result of any
failure of Trustor to perform Trustor's obligations; or (iv) by reason of
any alleged obl.gat:on or undertaking on Beneficiary's part to perform or
discharge any.of the representations, warranties, conditions, covenants
or other. obhgatuons contained in any other document related to the
Subject Property.. The above obligation of Trustor to indemnify and hold
harmless Trustee: and Benefrcrary shall survive the release and
cancellation of the Secured - Obligations and the release and
reconveyance or partlal release and reconveyance of this Deed of Trust.

{c)  Trustor shall pay all amou ts and andebtedness arising under this Section
-5.10 immediately upon demand bv Trustee or Beneficiary together with
interest thereon from the date: the mdebtedness arises at the rate of
interest then applicable to the prmcapai balance of the Note as specrfred
therein. Fog LY

SUBSTITUTION OF TRUSTEES. From t:me to tlme, by a writing, signed and
acknowledged by Beneficiery and recorded-in: ‘the' Office of the Recorder of the

County in which the Subject Property is sntuated Beneficiary may appoint-

another trustee to act in the place and stead ‘'of Trustee or any successor.

Such writing shall set forth any information requrred bv faw. . The recordation of

such instrument of substitution shall discharge Trustes herem named and shall
appoint the new trustee as the trustee hereunder wsxh the same ertfect as if
originally named Trustee herein. A writing recorded pursuart to the.provisions
of this Section 5.11 shall be conclusive proo‘ of the preper substltuuon of such
new Trustee. ; g :

DUE ON SALE OR ENCUMBRANCE. If the Subject Property "*‘r_;any interest
therein shall be sold, transferred (including, without limitation, through ‘sale or
tzansfer of a majority or controlling interest of the corporate St ,',k,_er general
partnership interests or limited liability company interests” of - Trustor)
mortgaged, assigned, - further encumbered or leased, whether . arrectly or

indirectly, whether voluntarily, involuntarily or by operation of law, wrthout the}x—
prior written consent of Beneficiary, THEM Beneficiary, in its so'e drscretlon,f?'

may declare al! Secured Obligations immediately due andg ° payahle

Loan No. 18842S

Notwithstanding the foregoing, Beneficiary agrees that Trustor shall have thaf*“"“

right to transfer partnership interests in Trustor, without Beneflcrarys pno

consent 2nd without constituting a defauit hereunder, provided that Flobert’

Isackson and Scott Kepner continue to own at least fifty-one percent (51%) o

-~
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the ownership mterest ~ir’j1j§?:"T;r'hstor. Trustor- shall give Beneficiary prompt written
notice of any such transfers.

. Wnthout notice to or the censent approval or agreement of any persons or

entities having any mterest at any time in the Subject Property or in any manner
obligated under the Secured Obligations ("Interested Parties”), Beneficiary may,
from time to time, release any person or entity from liability for the payment or
performance of any Secured Obhgatlon take any action or make any agreement
extending the maturity or otherwise altermg the terms or increasing the amount
of any Secured Obligation, or.- accept addrt:onel security or release all or a
portion eof the Subiect Property and other securrty for the Secured- Obligations.
None of the foregoing actions shall release or reduce the personal liability of
any of said Interested Parties, or release’ or :mpaur the priority of the lien of this
Deed of Trust upon the Subject °roperty L

RECONVEYANCE. Upon Beneficiary's wr:tten request and upon surrender to
Trustee for cancellation of this Deed of . Trust or a.certified copy thereof and
any note, instrument, or instruments settmg forth. all obligations secured
hereby, Trustee shsll reconvey, without warranty, ‘the Subject Property or that
portion thereof then held hereunder. To the r'extent permntted by law, the
reconveyance may describe the grantee as "the perscn .or persons legally
entitled thereto” and the recitals of any rnatters ' s-in any reconveyance
executed hereunder shall be conclusive proof of the "trt.thfulness thereof.

Neither Benefi iciary nor Trustee shall have any duty to determme the rughts of
persons claiming to be rightful grantees of any reconveyance “When the
Subject Properiy hias osen fully reconveyed. the iast such’ reconveyance shall
operate as a reassignment of all future rents, issues and: profn the Subject
Property to the person or persons legally entitled thereto.

SUBRCGATION.  Beneficiary shall be subrogated to the lien of -all
encumbrances, whether released of record or not, paid in whole or in part by
Beneficiary pursuant to this Dsed of Trust or by the proceeds of anyr !ean
secured by this Deed of Trust.

BIGHT OF INSPECTION. Beneficiary, its agents and employees, may enter 'the‘ﬁ
Subject Property at any reasonable time for the purpose of mspectmg the
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Loan No. 1884ZS

Am'lcn.E 6. DEFAULT PROVISIONS

6.1 DEFAULT. For all purposes ‘hereof, the term "Default” shall mean (a) at
Beneficiary's option, the fallure of Trustor to make any payment of principa! or
interest on the Note ‘or to' pay any other amount due hereunder or under the
Note when the same is’ due and payable, whether at maturity, by acceleration
or otherwise; (b) the faulure of Trustor to perforrn any non-monetary obhga‘aon
hereunder, or the failure to be true of any representation or warranty of Trustor
contained herein and the continuance of such failure for ten (10) days after
notice, or within any longer grace penod n any, allowed in the Loan Agreement
for such failure, or (c) the exlstence of any Default as defined in the Loan
Agreement - - &g

6.2 RIGHTS AND REMEDIES. At ani‘" n}:&e fter Default, Beneficiary and Trustee
shall each have all the following rights and remed:es :

(a) With or without notice, to declare all Secured Obligations ammedlately
due and payable;

{b) With or without notice, and without releasmg T'ustor from any Secured
Obligation, and without becomirng a mertgagee in possessicn, to cure
any breach or Default of Trustor and, in connecticn therewith, to enter
upon the Subject Property and do such ac‘ts‘ ind thmgs as Beneficiary or
Trustee deem necessary or desirable to pro ect the secunty hereof,
including, without limitation: (i) to appear in and defend any action or
proceeding purporting to affest the-security of thns Deed of Trust or the
rights or powers of Beneficiary or Trustee under this Deed of Trust; (ii)
to pay, purchase, contest or compromise any encu'nbrance .scharge, lien
or claim of lien which, in the sole judgment of either. E e_neﬂc:ary or
Trustee, is or may be senior in priority to this Dee ust,
judgment of Beneficiary or Trustee being conclusive as etweenl the
parties hereto; (iii} to cbtain insurance; (iv) to pay any 'premlu'ns or
charges with respect 0 insurance required to be carried under’ thxs Deed
of Trust; or (v) to employ counsel, accourtants, contractors and ether’*a.}x
appropriate persons. o -

(c} To commence and maintain an action or actions in any court of éompe-e ”

. tent juriediction to foreclose this instrument as a mortgage or to. ottai
specific enforcement of the covenants of Trustor hereunder, and Trustor

agrees that such <ovenants shall be specifically enforceable” by

injunction or any other appropriate equitable remedy and that for the
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purposes f. any sutt brought under this subparagraph, Trustor waives
the defense of laches and any applicable statute of limitations;

70 apply to a court of cemeetent jurisdiction for and obtain appointment
of a receiver of the Sub;ect Property as a matter of strict right and
without regard to the adequacy of the security for the repayment of the
Secured Obhgatlons,'«;=_the existence of a declaration that the Secured
Obligations are mmednately due and payable, or the filing of a notice -of
defautlt, and Truster hereby consents to such appoiniment;

To enter upon, possess, manage and eperate the Subject Property or any
part thereof, to take and possess all documents books, records, papers
and accounts of Trustor or the then ewner o7 the Subject Property, to
make, terminate, enforce or medn‘y Leases ‘of the Subject Property upon
such terms and conditions as Beneﬂcnary deems preper, to make repairs,
alterations and improvements to the. Sub;ect Property as necessary, in
Trustee's or Beneficiary's sole Judgment to protect or enhance the
securitv hereof; ,

To cause the Subject Property to be sold by Trustee to satisfy the
Secured Obligations . through the exercise: of the non;uduc:al power of
sale. As a condition precedent to any such sale, Trusree shall give and
record such notice as the law then requires.: When the mm:mum period
of time required by law after such notice has’ eIapsed “Trustee, without
notice tc or demand upon Trustor except as requ:red by law, shall sell
the Subject Property at the time and place of sale fixed by it in the
notice o? sale, at one or several sales, either as a whole or in separate
parcels and in such manner and order, ali as Benefzc:aryf’ in its sole
discretion may determine, at public auction to the highest - _:dder for
cash, in lawful money of the United States, payable a1 time "of sale.

Neither Trustor nor -any other person or entitv other than Beneﬂc:ary

shall have the right to direct the order in which the Subject Property is.
sold. Subject to requirements and limits imposed by law, Trustee may
from time to time postpore sale of all or any portion of the Subject

Property by public announcement at such time and place ef sale.

Trustee shall deliver to the purchaser at stich sale a deed conveymg the;i%‘:.

Subject Property or portion thereof so sold, but without any covenant or

warranty, express or implied. The recitals in the deed of any matters or.”
facts shall be conclusive proof of the truthfulness thereof. Any person,f_

excluding Trustee, may purchase at the sale;
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To resort 10 and realuze upon the security hereunder and any other
security now. of :lat«er held by Beneficiary concurrently or successively
and in one or _several consolidated or independent judicial actions or
fawfully taken non-judrc:al proceedings, or both, and to apply the
proceeds recewed upon the Secured Obligations alil in such order and
manner as Trustee and Beneficiary, or either of them, determine in their
sole discretion. -

Upon sale of the Subject Property at any judicial or non-judicial
foreclosure, Beneficiary may. credit bid (as determined by Beneficiary in-
its sole and absolute duscretlon) atl or any portion of the Secured
Obligsetions. i determmmg such credtt bid, Beneficiary may, but is not
obligated to, take into account all or any of the following: (i) appraisals
of the Subject Property as_ such .appraisals may be discounted or
adjusted by Beneficiary in its so!e and absolute underwriting -discretion;
(ii) expenses and costs mcurred by Benef' iciary with respect to the
Subject Property prior to foreclosure, (m) expenses and costs which
Beneficiary anticipates will be mcurred with respect to the Subject
Property after foreclosure, but pricr..to. iresale, including, without
limitation, costs of structural reports and’ othe' due diligence, cosls to

carry the Subject Property prior to . resale costs of resale (e.g.
commissions, attorneys' fees, and taxes), co'sts of any hazardeus
materials clean-up and monitoring, costs ef deferred _ a;ntenance, repair,
refurbishment and retrofit, costs of defendmg “or settling litigation
affecting the Subject Property, and lost oppertumty cosis (if any),
including the time value of money during any antnc:pated holdmg neriod
by Beneficiary; (iv) declining trends in real property values generally and
with respect to properties similar to the Subject Propertv +(v) anticipated
discounts upon resale of the Subject Property as.: dl_stressed or
foreclosed property; (vi) the fact of additional collateral it any), for the
Secured Obligations; and ({vii) such other factors’ or . matters that
Beneficiary (in its sole and absolute discretion) deems apprepr:ate. In
regard to the above, Trustor acknowledges and agrees “4hat: (w)
Beneficiary is not required to use any or all of the foregoing facters 10
determine the amount of its credit bid; (x} this Section does.hot’ rmpose'”f;;_
upon Beneficiary any additional obligations that are not mposed by law:

at the time the credit bid.is made; ly) the amount of Beneficiary's credit

bid need not have any relation to any loan-to-value ratios specifi ed in the
Loan Documents or previously. discussed between Trustor and;._
Benefnctary. and (z) Beneficiary's credit bid may be (at Beneficiary® s sole‘
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and absolute dlscretlon) higher or lower than any appra:sed value of the ~
Subject Preperw

[} FORE! - After deducting all costs,
fees and expenses of. Trustee, and of this trust, inciuding, without limitation,
cost of evidence of title end attorneys’ fees in connection with sale and costs
and expenses of sale and of any judicial proceeding wherein such sale may be
made, Trustiee shall epply all proceeds of any foreclosure sale: (a) to payment
of ail sums expended by Benefi iciary under the terms hereof and not then re- N
paid, with accrued interest at the rate of interest specified in the Note to be

applicable on or after maturity or. acceleratton of the Note; {b) to payment of all

other Secured Obligations; and" 'c) the -'emamder, if any, to the person or

persons legally entitied thereto. : :

W Al sums rece:ved by Beneficiary under

Section 5.2 or Section 3.2, less all costs and expenses incurrad by Beneficiary

or any receiver under Section 6.2 or Sectron 3.2, mcludmg, without limitation,

attorneys’ fees, shall be applied in payment -of: the Secured Obligations in such

order as Beneficiary shall determine in its sole* dlscretlon' provided, however, ) T
Beneficiary shall have no liability for funds not actuaﬂy recewed by Beneficiary.

NOQ CURE OR WAIVER. Neither Beneficiary's nor Trustee S .nor any receiver's
entry upon and taking possession of all or any part of the Snbject Property, nor
any collection of rents, issues, profits, insurance’ proceeds condemnation
proceeds or damages, other security or proceeds of other secur rity, or other
sums, nor the application of any collected sum to anv Secured thgatlon nor
the exercise or failure to exercise of any other right or remedy by Beneficiary or
Trustee or any receiver shall cure or waive any breach;. Default or _notice of
default under this Deed of Trust, or nullify the effect of any net' s of default or
sale (unless all Secured Obligations then due have been paid: and. performed and
Trustor has cured all other defaults), or impair the status of ‘the ecunty, or
prejudice Beneficiary or Trustee in the exercise of any right or. remedy; or'be
construed as an affirmation by Beneficiary of any tenancy, !ease or opt:on or a,,«
subordination of the lien of this Deed of Trust. .

PAYMENT OF COSTS, EXPENSES AND ATTORNEYS® FEES. Trustor f-:.agrees t0
pay to Beneficiary immediately and without demand all costs and expenbes,.;e ”
incurred by Trustee and Beneficiary pursuant to Secticn 6.2 (including, withou
limitation, court costs and attorneys’ fees, whether incurred in litigation or: not)‘
with interest from the date of expenditure until said sums have been paid at the:;
rate of interest then applicable to the principal balance of the Note as Speciﬁeq’
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therein. In adc tion, 2I‘rustor shaill pav to Trustee all Trustee's fees hereundar
and shail reimburse" Trustee for all expenses incurred in the admlmstratnon of
this trust, including, wathoutlmltatlon any attorneys' fees.

' ICES A IRE DEFAULTS. Trustor hereby |rrevocably
appomts Benefuc:ary and ItS successors and assigns, as its attorney-in-fact,
which agency is coupled ‘with an interest, (a} to_execute and/or record any .
notices of completion, cessatnon of labor, or any other notices that Beneficiary
deems appropriate to protect Beneflc:ary s interest, (b) upon the issuance of a
deed pursuant to the foreclosure of thns Deed of Trust or the delivery of a deed
in lieu of foreclosure, to execute -all mstruments of assignment or further
assurance with respect to the Leases and’ Payments in favor of the grantee of
any such deed, as may be necessary or-_:;fdesnrable for such purpose, (c) to
prepare, execute and file or record f;nancmg statements, continuation
statements, applications for registration and like. ‘papers necessary to create,
perfect or preserve Beneficiary's secunty mterests and rights in or to any of the
Collaterai, and (d) upon the occurrence of an event act or omission which,
with notice or passage of time or both, would constltute a Default, Beneficiary
may perform any obligation of Trustor hereunder;, nm_y_;,dgg, DQ.MLQALQL that: (i)
Beneficiary as such attorney-in-fact shall only be: accountable for such funds as
are actually received by Beneficiary; and (ii) Benef:e:ary shall not be liable to
Trustor or any other person or entuty for any fa:lure to act under th:s Section.

ARTICLE 7. MISCELLANEOUS PROVISIONSC:

ADDITIONAL PROVISIONS. The Loan Documents contam o,i

mcorporate by
reference the entire agreement of the parties with respect to matters contem-
plated herein and supersede all prior negotiations. The Loan [ lbcuments grant
further rights-to Beneficiary and contain further agreements and aff:rmattve and
negative covenants by Trustor which apply to this Deed of Trust and_to the
Subject Property and such further rights and agreements are- l‘nccrporated
herein by thls reference. ; :

MERGER. No merger shali occur as a result of Beneficiary's acquiring any other“:;,f‘f‘-'
estate in, or any other lien on, the Subject Property unless Benefwtary consents
to a merger in writing. !

QBLIGATIONS OF TRUSTOR. JOINT AND SEVERAL. If more than one person
has executed this Deed of Trust as "Trustor”, the obligations of all such
persons hereunder shall be joint and several.
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: I k. . Any married person who executes this
Deed of Trust as a Trustor agrees that any money judgment which Beneficiary
or Trustee obtains pursuant to_the terms of this Deed of Trust or any other
obligation of that mamed person secured by this Deed of Trust may be
collected by execution’ upon that person’s separate property, and any
community property of wh:ch that person is a manager - -
7.5 Tmstor for itself and for all parties -
claiming through or under Trustor, and for al! parties who may acquire a lien on
or interest in the Subject Property; hereby waives all rights to have the Subject
Property and/or any other property,_ mcludmg. without limitation, the Collateral,
which is now or later may be secunty for any Secured Obligation ("Other
Property”) marshalled upon any foreclosure of this Deed of Trust or on a
foreclosure of any other security for: any of the Secured Obligations.
Beneficiary shall have the right to sell, and any court in which foreclosure pro-
ceedings may be brought shall have the rlght to order a sale of, the Subject
Property and any or all of the Collateral or. .ther Property as a whole or in
separate parcels, in any order that Benefncnary may desngnate

7.6 RULES OF CONSTRUCTION. When the :denuty of the parties or other

circumstances make it appropriate the masculme gender mclude,. the feminine
and/or neuter, and the singular number includes the ‘plural.: The term "Subject
Property™ means all and any part of the Subject Pronerty "‘“nd any mte'est in the
Subject Property. £

7.7 SUCCESSORS IN INTEREST. The terms, covenants, and condmons herzin

contained shall be binding upon arid inure to the benefit.of the h_eirs, succes-
sors and assigns of the parties hereto; provided, however, that this Sect:gn 7.7
does not waive or modify the provisions of Section 5.12. -

7.8 EXECUTION IN COUNTERPARTS. This Deed of Trust may be exe u ed in.any
number of counterparts, sach of which, when executed and - delwered to
Beneficiary, will be deemed to be an original and all of which,. taken tOQether,%.z
will be deemed to be one and the same instrument.

7.9 WASHINGTON LAW. This Deed of Trust shall be censtrued in accordance wuth
the laws of the State of Washington, except to the extent that- Federal :aws
preempt the laws of the State of Washingfon.
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7.10

- : ' all as attached, are incorporated
into this Deed of Trusr by th:s reference.

7.11 NOTICES. Al not:ces or other communications required or permitted to be
given pursuant to the prows:ons of this Deed of Trust shall be in writing and
shall be consndered as properly given if delivered personally or sent by first
class U.S. mail, postage prepaid, except that notice of a Default may be sent
by certified mail, return rece:pt requested, or by Overnight Express Mail or by
overnight commercial courler service, chargos prepaid. Notices so sent shall be
effective three {3) days after ma:hng, if mailed by first class mail, and otherwise
upon receipt at the addresses set forth below For purposes of notice, the
addressss of the parties shall be S )

Trustor: 42ND/GEAHY PARTNERS L.P., a California
limited partnership |

c/o Village Propertres

562 Mission Street, Suite 201

San Francisco, CA* 94105- -2906

) First American Title Company of. Skaglt County
Trustee: 1301-B Riverside Drive = = » _
Mount Vernon, WA 98273 _ ;
(w/ reference to Loan #1 88428 and lenefncnary AU
#2963)
_Beneficiary: WELLS FARGO BANK, NATIONAL-%'ASSOC!ATION

| Real Estate Group (AU #2963)
420 Montgomery Street, 6th F!oor
San Francisco, CA 94104

Loan #: 18842S
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Loan No. 18842S

Any party shall have the nght*'”to c;hange nts address for notice hereunder to any other location
within the continental United States by the giving of thirty (30) days notice to the other party
in the manner set forth hereinabove. Trustor shall forward to Beneficiary, without delay, any
notices, letters or other commun:cauons delwered to the Subject Property or to Trustor
naming Beneficiary, “{ ender” or the’ "Construcnon Lender® or any similar designation as
addressee, or which could reasonab!v be deemed to affect the construction.of the
Improvements or the ability of Trustor to perform its obligations to Beneficiary under the Note
or the Loan Agreement.

IN WITNESS WHEREOF, Trustor has executed this Deed. fTrust as of the day and. year set
forth above. S

42ND/GEARY PARTNERS LP a
California limited partnersh:p :

By: VPI, inc., aCaInfor'ua

yzporation .
lts: General Partner

By:

ﬁobert Isackson
Its: President

(ALL SIGNATURES MUST BE ACKNOWLEDGED)
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EXHIBIT A -
Loan No. 18842S

DESCRIPT!ON OF SUBJECT PROPERTY

Exhibit_A to Construction Deed of Trust with Absolute Assignment of Leases and Rents,
Security Agreement and letqre lemg executed by 42ND/GEARY PARTNERS, L.P., a
California limited partnership, as Trustor to First American Title Company of Skagit County,

as Trustee for the benefit of" ‘ELLS FARGO BANK, NATIONAL ASSOC!ATION as
Beneficiary, dated as of June 26, 1997.

All the certain real property located in the Countv of Skagnt State of Washington, descrtbed
as follows: S

Parcel "A":

Lot 1A of the City of Mount Vernon B:.nda.ng Slte Plan No. MV-1-94
BSP, approved May 31, 1994, and reco:rded May: 31, 1994, under
Auditor's File No. 9405310129, in Volume 1l of Sho*’t Plats Pages
77 to 81, inclusive, records of Skagit Cotincy, -Washington, being
a portion of the Northeast 1/4 of Sef*t.n.on**“ , Township 34 North,
Range 4 East, W.M. ]

Parcel "B":

-*Plan._,. No MV-1-94
BSP. approved May 31, 1994, and recorded May 31,1994, under
Auditor's File No. 9405310129, in Volume 11 of Short Plat:s, Pages
77 to 81, inclusive, records of Skagit County, Wash:.ngton .being
a portion of the Northeast 1/4 of Section 18, Townsh:m 347 North
Range 4 East, W.M. -

Lot 28 of the City of Mount Vernon B:.r*d:.ng S:r.t.

Parcel "C":

-94
BSP, approved May 31, 1994, and recorded May 31, 1994, ‘under
Auditor's File No. 9405310129, in Volume 11 of Short Plats, Pages_'*xg_a_:
77 to 81, inclusive, records of Skagit County, Washington, EXCEPT .
the North 100 feet of said Lot 4, being a portion of the @ . - .
Northeast 1/4 of Section 18 Townsh:.p 34 North, Range 4 East,
W.M.

Lot 4 of the City of Mount Vernon Binding Site Plan NoMV
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EXHIBIT A
Loan No. 1884ZS

Parcel "D»;

Those portions of Lots 2-and 2A, City of Mount Vernoa Binding

Site Plan No. MV-1-94 BSP,@apﬁrovgq-May 31, 1994, and recorded
May 31, 1994, in Volume 11 of Short Plats, Page 77, under
Auditor's File No. 9405310129, ‘xrecords of Skagit County,
Washington, being a portion of the Northeast 1/4 of Section 18,
Township 34 North, Range 4 East, W.M., described as a whole as

follows:

Beginning at the Northwest corner of Lot 2C, said Binding Site
Plan; thence North, 183.77 feet along' the Northerly prolongation
©f the West line of said Lot 2C; thence East, 93.88 feet to the
Westerly margin of Market Street, as shown and so designated on
said Binding Site Plan; thence along said Westerly margin the
rollowing four courses: ' ", T

Thence South 00 degrees 23' 07" East, 16.10 feet to the beginning
of a curve concave Easterly having a radius bf;@ﬁb.oo‘feet;
thence Southerly and Southeasterly, 127 .21 feet along said curve
through a central angle of 34 degrees 44' 05";  thence South 35
degrees 08' 12" East, 24.60 feet to the beginning of .a curve
concave Southwesterly having a radius of 150.00 feet; thence
Southeasterly 32.26 feet along said curve through a central angle
of 12 degrees 19' 27" to the North line of said ‘Lot 2 C; " thence
West, 162.01 feet along said North line to the point of - ’

beginning.

Parcel "gw,;

DAL . MV~1-94
BSP, approved May 31, 1954, anc recorded May 31, 1994, in Volume
11 of Short Plats, Page 77, under Auditor's File No. 9405310129, -

Lots 2 and 2&, City of Mount Vernon Binding Site Planwﬁol

e

records of Skagit County, Washington, being a portion of th
Northeast 1/4 of Section 18, Township 34 North, Range 4 East
WM. £

TOGETHER WITH that portion of Lot 3A, said Binding Site Plan,
described as follows: .

" ‘ Page 26 of 29
H:ACON_LNADI\VILLAGE\18842S\CDT.DOC _ - ;
WAWFRE20 (REV 1/57) k , LB

o 9707110084 T A
| | BK1683P6G550



, qﬁtheaszﬁgo
thence North 09

Sterly line;
t

Beginning at the
504.00 feet a
said Lot 3A;
along said we
207.04 feet;
thence South g

hence south

S d
08" Easg = :
87.76 feet to the East 1

cgrees 24' 07 East,

of beginning. EN

00 degrees g9
East,
South 00 Q

the point

Northwesrt cornér
h,

183.77 feet &;
said Lot 2C; ¢

4

thence alog

Thence soy
0of a curve
thence Ssourt
through a ¢
degrees 9g:-

©f 12 degrees 19
West, 162.01 f
beginning.

HACON_LNAD\VILLAG

E\1884zs\CoT.00C
WAWFRE20 (REV 1/5 .

7}

9707110084

ine thereo
degrees 43
‘thence South gg deg
00 degrees 09:
Cgrees 50 52u East,
t. 40 .35 feet;

of

EXH&NTI\
-Lom1No.1884ZS

thence west,
Sterly line of
36.04 feet
rees 50! sgou East,
08" wWest, 5.00 feet;
214.76 feet; thence North
thence North 85 degrees s5g-
of said

4

ine

or said Binding Site
ong the No;
e East,

therly Prolongation

henc
as sh

ng sai

own and

Pag;e 27 of 29

8K 1 6G3PGUSDT



SCHEDULE 1
Loan No. 18842S

'SCHEDULE OF LEASES

Schedule 1 to Construction Deed of Trust-with Absolute Assignment of Leases and Rents,
Security Agreement and Fixture: Filing executed by 42ND/GEARY PARTNERS,. LP., a
California limited partnership, as Trustor to First American Title Company of Skagit County,
as Trustee for the benefit of WELLS FARGO BANK, NATIONAL ASSOCIATION, as

Beneficiary, dated as of June 26, 1997, -

1. That certain lease between Trustor, as "Lessor’, and OFFICE DEPOT, INC.. a
Delaware corporation, as “Lessee®, dated May 19, 1997 for that certain
approximately 30,000 square foot premises located at College Way Marketplace
Shopping Center in Mount Vernon, Washington,. together with all exhibits and
addenda attached thereto.

2.  That certain lease between Trustor, as "Lessor”, and PETCO ANIMAL SUPPLIES,
INC., a Delaware corporation, as "Lessee”, dated” June 26 . , 1997
for that certain approximately 16,000 rentable net square foot premises located at
Coilege Way Marketplace Shopping Center in Mount Vernon, Washington, together
with all exhibits and addenda attached thereto. -

3.  That certain lease between Trustor, as "Lessor", and Three Bees Foods, Incorporated
dba Roundtable Pizza, as "Lessee”, dated as of May 29, , 1997 and amended as of
July 1, 1897 for that certain approximately 3,700 square foot premises located at
College Way Marketplace Shopping Center in Mount Yernon, Washington, together
with all exhibits and addenda attached thereto.
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STATE OF CALIFORNIA

County of San Francisco

On July 10, 1997 before me, Dona-Gomez, a Notary Public in and for said County
and State, personally appeared Robert Isackson personally known to me (or proved to
me on the basis of satisfactory evidence) to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their authorized capacity(ies), and that by

his/her/their signature(s) on the instrument the person(s) or the entity upon-

behalf of which the person(s) acted, executed the instrument.

For notarysaaf or stamp)
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Loan No. 18842Z2S '

such Default, in. which event Trustor shall Le required to restore all amounts so
applicd, as well as to'cure any other events or conditions of Default not cured
by such application. - Upon assngnment of this Deed of Trust, Beneficiary shall
have the right to assign 2ll amounts collected and in its possession to its -
assignee whereupon: Beneficsary and its Trustee shall be released from all
liability with respect ‘thereto. Within ninety-five (95) days following full
repayment of the Secured Obhgat:ons (other than full repayment of the Secured
Obligations as a consequence of a foreclosure or conveyance in lieu of
foreclosure of the liens and security iﬁiefests securing the Secured Obligations)
or at such earlier time as Beneﬂciarv may eiect, the balance of all amounts
collected and in Beneficiary's possessaon shall be paid to Trustor and no other
party shall have any right or c!a:m thereto

5 3 Trustor shall promptly pay and

perform each Secured Cbhganon when due.

5.5 W&ﬁmﬁs Trustor shall immediately discharge
any lien not approved by Beneficiary in" wrmng that ‘has or may attain priority.
over this Deed of Trust. Subject to the" prowsaons of the Loan Agresment
regarding mechanics’ liens, Trustor shall pay when due all obligations secured
by or reducible to liens and °ncumbrances_ which shall now or hereafter
encumber or appear to encumber all or any part of the Sub'act Property or any
interest therein, whether senior or subordinate heret" )

The following (whether now existing or he'i“éafférx
absolutely and irrevocably assigned by Trustor to Ben
request of Beneficiary, shall be paid directly to Beneﬂct “ail_aw
of damages and all other compensation payable directly or. mdlrectly by
reason of a condemnation or proposed condemnanon far _._gpubhc or -
private use affecting ali or any part of, or any interest in, the. Subject
Property; (ii} all other claims and awards for damages to, or decrease in. -
value of, all or any part of, cr any interest in, the Subject Property, (i)
all proceeds of any insurance policies payable by reason - of loss L
"sustained to all or any part of the Subject Property; and {(iv) all mteres
which may accrue on any of the foregoing. Subject to applscabte law
- and without regard to any requirement contamed in - Section 5. 7{d)_
Beneficiary may at its discretion apply all or any of the proceeds it
receives to its expenses in settling, prosecuting or defending any cfaim' .~
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