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DEED OF TRUST, ASSIGNMENT OF RENTS
AND. LEASES SECURITY AGREEMENT and FINANCING STATEMENT

This Deed of Trust, Assn gnment of Rents and Leases, Security Agreement and
Financing Statement. (the "Deed of Trust") is made as of . 1997, by
Sea-Van Investments Assoc1ates -a Washington general partnership ("Grantor") whose
address is 9750 Third Avenue N. E., Suite 301, Seattle, Washington 98115, First
American Title Insurance Company of Skagit County ("Trustee"), whose address is 2121
Fourth Avenue, Suite 810, Seattle, Washington, and The Farmers Bank of China, Seattle
Branch ("Beneficiary™), whose addrcss is 1201 Third Avenue, Suite 2300, Seattle,
Washington 98101. s

B E CITALS

A. Note, Principal and lnterest Grantor has executed and delivered to
Beneficiary a promissory note dated the date hereof payable to the order of Beneficiary
in the original principal amount of Six Million Forty-Sevcn Thousand Six Hundred Fifty-
Nine and 77/100 Dollars ($6,047,659.77) (the "Loan-Amount"). The promissory note,
together with any and all amendments or supplcmcms thereto, extensions, renewals, or
substitutions of it, are collectively referred to below as ‘the "Note " The Note provides for
a variable rate of interest. f

B.  LoanDocuments. Any and all loan agreements, pledge agreements,
subordination and attornment agreements, indemnity agreements, assignments, financing
statements, borrowing certificates, and all instruments of indebtedness or security
including the Note and this Deed of Trust now or hereafter, executed by Grantor in
connection with any of the Liabilities (as defined below), and : any guarantnes as the same
may be amended or modified from time to time, are referred to below as the "Loan
Documents.” The loan transaction evidenced and secured by thc Loan locuments is
referred to below as the "Loan." e

C.  The Liabilities. The term "Liabilities" shall include all of the followmg the
principal and interest on the Note; all indebtedness of any kind arising under, or owing to
Beneficiary under, any of the Loan Documents; all of the covenants, obhganons and -
agreements in (and the truth of all Grantor's representations and warranties to Benef' c1ary
in, under or pursuant to) the Loan Documents; all advances, costs or expenses paidor
incurred by Beneficiary to protect any or all of the Collateral (defined below), perform
any obligation of Grantor hereunder or collect any amount owing to Beneficiary: wh:ch is
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secured hereby. mlerest on all of the foregoing; and all costs of enforcement and
collecuon of 2 any of the foregomg

D. The -oIl teral. For purposes of this Deed of Trust, the term "Collateral"
means and mcludes allof Grantor's right, title and interest in the following, whether now
owned or hereaﬁer acqum.d ‘together with any and all additions, accessions, replacements
and substitutions to the follewmg, and all compensation, damages, claims, insurance
recoveries or returns of “premium, condemnation awards, refunds or rebates of taxes or
assessments, rights of actton. pavments and products, and all proceeds thereof, regarding
the following: T e,

(1) Real Estate All of the land described on Exhibit A attached hereto
(the "Land"), together with the tenements rights, easements, hereditaments, rights of way,
privileges. liberties, appendages and appurtenances belonging or in any way appertaining
to the Land (including, without hmltatlon. all rights relating to storm and sanitary sewer,
water, gas, electric, railway and telephone services), all development rights, air rights,
water, water rights, water stock, gas; oil, mmerals, coal and other substances of any kind
or character underlying or relating to the Land all streets, roads, highways or alleys
(vacated or otherwise) adjoining the Land or any part thereof; all strips and gores
belonging, adjacent or pertaining to the Land (all of the foregomg is herein referred to
collectively as the "Real Estate"); ot i,

(1))  Improvements and Fwture AII bmldmgs structures, replacements,
furnishings, fixtures, fittings and other i |rnprovements and property of every kind and
character now or hereafter located or erected on the Real Estate, together with all
¢quipment, appliances, machinery, plant equipment, ﬁttmgs apparatl fixtures and other
articles of any kind or nature whatsoever now or hereaﬁer found-on, affixed to or attached
to the Real Estate, including (without limitation) all motnrs boilers, engines and devices
for the operation of pumps, and all heating, electrical, llghtmg, power, plumbing, air
conditioning, refrigeration and ventilation equipment (all of the foregomg is herein
referred to collectively as the "Improvements"); G, oo :

(iii) Personal Property. All building materials, goeds, construetion
materials, appliances (including stoves, refrigerators, water fountains and coolers, fans,
heaters, incinerators, compactors, dishwashers, clothes washers and dryers ‘water heaters
and similar equipment), supplies, blinds, window shades, carpeting, floor covermgs,
elevators, office equipment, growing plants, fire sprinklers and alarms, control devxces.
equtpment (including motor vehicles and all window cleaning, building cleamng, )
swimming pool, recreational, monitoring, garbage, air corditioning, pest control and other
equipment), tools, furnishings, furniture, light fixtures, non-structural additions tothe :
Real Estate, and all other tangible property of any kind or character used or useful i in
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connection w:th the Real Estate, any construction undertaken on the Real Estate, any
trade, business or other. acuvxty (whether or not engaged in for profit) for which the Real
Estate is used, or the maintenance of the Real Estate, all regardless of whether located on
the Real Estate or located elsewhere, and regardless of whether in the possession of
Grantor or any warehouseman. bailee, or other third party including (without limitation)
all rights under any reserve and escrow accounts established and maintained with
Beneficiary or its agent (all of. the foregovng is herein referred to coilectively as the
"GOOdS") i, B

(iv) Intan glble Al goodwnll trademarks, trade names, option rights,
purchase contracts, books and records and general intangibles of Grantor relating to the
Real Estate or the Improvements and all accounts, instruments, documents of title, chattel
paper and other rights of Grantor for payment of money, for property sold or lent, for
services rendered, for money lent, or for-advances or deposits made, and any other
intangible property of Grantor related to the Real Estate or the Improvements, (all of the
foregoing is herein referred to colleciixiely as the "Intan gibles™);

(v)  Rents. All rents, revenues, 1ssues, proﬂts royalties, avails, income
and other benefits derived or owned by Grantor dlrectly or indirectly from the Real Estate
or the Improvements, including without limitation all cash and security deposits, all sums
paid for the right to become a member of the golf course and country club located on the
Real Estate, all green fees and other revenues of the golf club and any other businesses
operated by Borrower on the Premises, and all adva_nge rents and deposits and similar
payments (all of the foregoing is herein collectively called the "Rents");

(vi) Leases. Allleases, licenses, occupancy agreements, concessions or
other arrangements, whether written or oral, whether now existing or entered into at any
time hereafter, whereby any person agrees to pay money orany con51derat10n for the use,
possession or occupancy of, or any estate in, the Real Estate or the Improvements or any
part thereof, including without limitation the ground lease dated June 29,1993, as
amended, between Borrower and Eaglemont Golf Club, Inc. covering the Eaglemont Golf
Course and all claims against guarantors under any thereof (all of the foregomg is herein
referred to collectively as the "Leases");

(vii) Permits and Plans. All government permits, hcenses, franchlses and
approvals relating to the ownership, use, improvement, and maintenance of any of the -
Collateral, and all plans and specifications, site plans, designs, drawings, studies, surveys,
tests, market surveys and other matters prepared for any construction or development on ..
the Real Estate (all of the foregoing is herein referred to collectively as the “Plans")
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(viii) ~Contracts for Construction or Services. Any contracts executed by
the Grantor as:owner with any provider of goods or services for or in connection with any
construction undertaken on, or services performed or to be performed in connection with,
the Real Estate or the Improvements including any architect, engineering, consulting or
management contract, markettng agreements and all Grantor’s rights under any payment,
performance, or other bonds in connection with the construction of the Improvements to
the Premises, and any contracts, .agreements, and reservations for shipping space on
trucks, ships, barges, and rail cars (all of the foregoing is herein referred to collectively as
the "Contracts for Constructlon")

(ix) Contracts for Sale or Fmancmg Any agreement, contract,
understanding or arrangement pursuant to which Grantor has, with the consent of
Beneficiary, obtained the agreement of any person to pay or disburse any money for
Grantor's sale (or borrowing on the security) of the Collateral or any part thereof (all of
the foregoing is herein referred to collecnvely as the "Contracts for Sale");

(x)  Other Property. All olher property or rights of Grantor of any kind
or character related to the Real Estate or the Improvements. (The Real Estate and
Improvements are sometimes referred to collqcttvely lqelpw as the "Premises"); and

(xi) Proceeds. All proceeds oftheforegomg

NOW, THEREFORE, for and in consideration of thevanousagreements
contained in the Loan Documents, and for other valuable consnderatton the receipt and
sufficiency of which are hereby acknowledged by Grantor, L

GRANTOR HEREBY IRREVOCABLY GRANTS, BARGAINS SELLS
CONVEYS, TRANSFERS AND ASSIGNS TO TRUSTEE, ITS SUCCESSORS AND
ASSIGNS, IN TRUST, WITH POWER OF SALE AND RIGHT OF ENTRY AND
POSSESSION, ALL OF GRANTOR'S RIGHT, TITLE AND INTEREST IN AND TO
ALL OF THE COLLATERAL.

Grantor hereby covenants with and warrants to Beneficiary: that at. the executxon
and delivery hereof it owns fee simple title to the Premises; that the Collateral is free frorn
all encumbrances whatsoever (and any claim of any other person thereto) other than the
encumbrances permitted by Beneficiary in writing and identified on attached Exhibit B*
(the "Permitted Exceptions"); that it has good and lawful right to encumber the Collateral
and that it will forever warrant and defend the Collateral against all claims and demands S
whatsoever. o
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To sccﬁ;ezfi}leﬁayment and performance of the Liabilities, Grantor hereby
covenants, warrants and agrees with Beneficiary as follows:

ARTICLEI: COVENANTS AND AGREEMENTS OF GRANTOR

1.01  Payment of Liabilities. Grantor shall timely pay the principal of and
interest on the Note and all other Liabilities (including fees and charges) without demand,
counterclaim, offset, deduction or defense. Grantor waives all rights now or hereafter
conferred to any such demand; counterclaim, offset. deduction or defense.

102 Escrow Payments. .-

(3)  Grantor shall pay monthly escrow deposits to Beneficiary in an
amount equal to one-twelfth (1/12th) of the annual hazard insurance premium, assessed
real estate taxes and other assessments regarding the Collateral to permit payment of these
obligations on or before their due dates. These escrow deposits shall be held in a reserve
account, and no interest shall be paid on them. If the laws of the State of Washington are
changed by statute or court decision to make payment of interest on said reserve account
a requirement, then Beneficiary or its servicing-agent at their option may charge a service
fee for handling the tax and insurance account.. -

(b)  Aslong as no Event of Dcfault(asdeﬁncd below) has occurred
during the term of the Note or this Deed of Trust, Grantor shall not be required to
establish the reserve required under subsection 102(a)

1.03 Maintenance and Repair. Grantor will: not abandon the Premises; not do or
suffer anything to be done which would depreciate or impair the valae of the Collateral or
the security of this Deed of Trust; not remove or demolish any of the Improvements; pay
promptly for all labor and materials for all construction, repaits and improvements to or
on the Premises; not make any changes, additions or alterations to the Premises or the
Improvements except as required by any applicable governmental requirement or as
otherwise previously approved in writing by Beneficiary; make ali"faltcrét_ipris;'gépairs, or

remodeling required by any governmental authority or previously approved by
Beneficiary in writing in compliance with all federal, state, or local statutes, regulations,
ordinances, or orders, including without limitation WAC 296-65 regarding the release of
asbestos fibers; maintain, preserve and keep the Goods and the Improvements in good, -
safe and insurable condition and repair and promptly make any needful and proper. -, -
repairs. replacements, renewals, additions or substitutions; promptly restore andreplace
any of the Improvements or Goods which are destroyed or damaged; not commit, suffer
or permit waste of any part of the Premises; and maintain all grounds and abutting streets -
and sidewalks in good and neat order and repair.
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1.04 Access bv Beneficiary. Grantor will upon written request from Beneficiary:
deliver to Beneﬁc:ary either all of its executed originals (in the case of chattel paper or
instruments) or true and complete copies (in all other cases) of all Leases, agreements
creating or evidencing Intanglbles Plans, Contracts for Construction, Contracts for Sale,
and any other document whichis part of, or which evidences, governs, or creates, the
Collateral; permit access by Beneﬁcnary during normai business hours to its books and
records, construction progress reports, tenant registers, sales records, offices, insurance
policies and other papers for examination and the making of copies and extracts; prepare
such schedules, summaries, reports and progress schedules as Beneficiary may reasonably
request; and permit Beneficiary and- lts agents and designees, at all reasonable times, to
enter on and inspect the Premlses

1.05 Eminent Domain. If the Col]ateral or any part therecf, is taken by
condemnation, Beneficiary may collect and receive all compensation and awards of any
kind (the "Condemnation Awards") which may be paid for any property taken or for
damages to any property not taken. Grantor hereby assigns all Condemnation Awards to
Beneficiary, and all Condemnation Awards so recelved shall be applied by Beneficiary
pursuant to Section 1.06 below. Beneficiary may, in us absolute discretion, settle,
compromise and adjust any and all claims or nghts arising under any condemnation or
eminent domain proceeding relating to all or part of the Collateral

1.06 Application of Insurance and Condemnatlon Proceeds

(a)  All compensation, awards, proceeds damages claims, insurance
recoveries, Condemnation Awards, nghts of action and payments: (hereinafter
"Payments”) which Grantor may receive or to which Grantor may become entitled with
respect to the Collateral or any part thereof in the event of 2 any damage orinjurytoora
partial condemnation of the Collateral are assigned to Beneﬁcmry Al such payments
shall be paid over to Beneﬁcnary and shall be applied first toward reunbursement of all
costs and expenses of Beneficiary in connection with recovery of the same, and then shall
be applied in the following order: G S g 4,

First, Beneficiary may, in its sole discretion, apply all or part of the Payments to
the payment or prepayment of any indebtedness secured hereby in such’ order as

Beneficiary may determine.

Second, Grantor shall next use any remaining proceeds from the Payrnents to
repair, restore and rebuild the Collateral, so long as: (i) No Event of Default has occurred
under the Loan Documents; (ii) Grantor is not in default under any of the terms, -
covenants or conditions of any of the Leases and the Leases continue in full force and
effect by their terms following the condemnation or casualty loss; (iii) Grantor has in.
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force busmess mterruptwn insurance covering the longer of six (6) months or the time
Benefi cxary reasonably estimates will be necessary to complete such restoration and
rebuilding; (iv) Beneficiary is satisfied that the Payments shall be sufficient to fully
restore and rebuild the Collateral free and clear of all liens. except the lien of this Deed of
Trust and the Permitted Exceptzons (v) Beneficiary determines in its reasonable
discretion that the restoration of the Collateral would be economically feasible and that
such restoration would be completed at least six (6) months prior to the maturity date of
the Note: (vi) any excess of said Payments above the amount necessary to complete such
restoration or rebmldmg shall be applied, without prepayment premium, as a credit upon
that portion of the Liabilities selected by Beneficiary; (vii) construction and completion of
restoration and rebuilding of the Collateral shall be completed in accordance with plans
and specifications and drawmgs submmed to and approved by Beneficiary, which plans,
specifications and drawings shall not be substantially modified, changed or revised
without Beneficiary's prior wntten consent and shall be in conformity with all applicable
laws, regulations, and ordinances mcludmg without limitation building, zoning, land use
and environmental regulations; and (viii) Beneficiary, in its reasonable discretion,
determines that the value of the Collateral as restored will equal or exceed its value
immediately prior to the loss or taking. A

Finally, if less than all the condmons in the unmedlately preceding paragraph are
satisfied or waived by Beneficiary, then the Payments shall be applied to the payment or
prepayment of any indebtedness secured hereby m such order as Beneficiary may
determine. L $

(b)  All Payments which Grantor may recewe or to which Grantor may
become entitled with respect to the Collateral in the event. of a total condemnation of the
Collateral shall be paid over to Beneficiary and shall be applled ﬁrst toward
reimbursement of all costs and expenses of Beneficiary in. connection with recovery of
the same, and then to payment or prepayment of all the Llabllmes in such order as
Beneficiary may determine. =

(c)  If Payments are applied to repair, restoratlon or rebmldmg of the
Collateral pursuant to subsection 1.06(a), then that portion of all such Payments to be
used to fund those efforts shall be deposited into an interest-bearing escrow account with
Beneficiary, and shall be disbursed in accordance with Beneficiary's standard -~ -
construction loan disbursement procedure. If Beneficiary at any time reasonably
determines that the Payments deposited will not be sufficient to compiete the repalr,
restoration or rebmldmg of the Collateral pursuant to the plans, spemﬁcatwns and cost
estimates, Beneficiary may withhold disbursements of funds in the account unnl Grantor
has deposited such additional funds as Beneficiary deems reasonably necessary to
complete the work. :
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(d) Any application of such amounts or any portlon thereof to any
mdebtedness secured hereby shall not be construed to cure or waive any Event of Default
hereunder or mvalldate -any act done pursuant to any such Event of Default.

(e) Notwrthstandmg anything to the contrary contained herein, if the
zoning, building or other land use ordinances then in effect governing the Premises do not
permit the repair, rebulldmg or restoration of all of the Premises which has been damaged
or destroyed, then Grantor hereby agrees that any Payments shall be applied to the
payment or prepayment of any mdebtedness secured hereby in such order as Beneficiary
may determine in its sole dlscretlon

1.07 Governmental Regurrement Grantor will at all times and at its sole
expense fully comply with, and cause the. Collateral to fully comply with, all applicable
governmental statutes, ordinances, requirements, regulations, rules, orders and decrees of
any Kind that apply or relate to Grantor or the Collateral or the use thereof, including
without limitation the Americans with: Disabilities Act of 1990 (to the extent applicable),
as it may be amended, and will observe and comply with all conditions and requirements
necessary to preserve and extend any and all rights, licenses, permits, privileges.
franchises and concessions (including, without lrmntatlon those relating to land use and
deveIOpment landmark preservation, construction, access, utilities, water rights and use,
noise and pollution) which are applicable to Graritor or have been granted for the
Collateral or the use thereof. Unless required by applrcable law Grantor shall not make
or allow any changes to be made in the nature of the occupancy or use of the Premises or
any portion thereof for which the Premises or such portion was intended at the time this
Deed of Trust was delivered without first obtaining Beneﬁcrary’s prior written consent,
which Bcneﬁcrary may grant or deny in its sole discretion.. Grantor shall not initiate or
acquiesce in any change in any zoning or other land use classrﬁcauon affecting the
Premises now or hereafter in effect without in each case obtammg Beneﬁclary s prior
written consent thereto. Grantor shall not take or permit any action, the effect of which
would be to decrease the amount of private parking available to serve the Premlses
without obtaining Beneficiary's prior written consent. 5 e T

1 .08 Mechanics' Liens. The lien of this Deed of Trust shall. e\tend to any and all
Improvements and fixtures now or hereafter on the Premises, prior to any other‘-hen
thereon that may be claimed by any person. - v

1.09 Continuing Priority. Grantor will: pay such fees, taxes and charges, execute
and file at its expense such documents; obtain such acknowledgments or consents; ‘notify
such obligors or providers of services and materials; and do all such other acts and thmgs
as Beneficiary may from time to time request to establish and maintain a valid and
perfected first and prior lien on and security interest in the Collateral, and to provide for
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payment to. Beneﬁctary directly of all cash proceeds thereof, with Beneficiary in
possession of the Collateral to the extent it requests. Grantor will also: maintain its
office and prmc:pal place of business at all times at the address shown above; keep all of
its books and records rclatmg to the Collateral on the Premises or at such address; keep all
tangible Collateral on the Real Estate, except as Beneficiary may otherwise consent in
writing; make notations on its books and records sufficient to enable Beneficiary, as well
as third parties, to determtne the interest of Beneficiary hereunder; and not collect any
rents or the proceeds of any of the Leases or Intangibles more than thirty (30) days before
the same shall be due and payable e‘tcept as Beneficiary may otherwise consent in
writing. )

1.10 Utilities. Grantorwnll pay-all utility charges incurred in connection with the
Collateral promptly when due and mamtam all utility services available for use at the
Premises. -

1.11 Contract Mamtenance ‘Other Agreements; Leases. Grantor will, for the
benefit of Beneficiary, fully and promptly keep, observe, perform and satisfy each
obligation, condition, covenant and restriction affecnng the Premises or imposed on it
under any agreement between Grantor and a third Jparty relating to the Collateral or the
Liabilities including, without limitation, the Contracts for Sale, Contracts for
Construction, and Intangibles (collectively the "Third Party Agreements"), and the
Leases, so that there will be no default thereunder and so that the persons (other than
Grantor) obligated thereon shall be and remain at all times obligated to perform for the
benefit of Beneficiary. Grantor will not permit to exist any condition, event or fact which
could allow or serve as a basis or justification for any ‘such person to avoid such
performance. Grantor will obtain Beneficiary's prior wntten consent before Grantor will:

(1)  make or permit any termination or matgna[{an{l_endment of any Third
Party Agreement;

(i)  accept prepayments of rent exceeding onemomh

(i) materially modify or amend any Leases or, except where the Lease is
in default, cancel or terminate the same or accept a surrender of the leased | prcm;ses,
provided that Grantor may renew, modify or amend Leases or take other action in the
ordinary course of business so long as such action does not decrease the' monetary
obligations of the tenant thereunder, or otherwise materially decrease the obheatlons of
the tenant or the rights or remedies of the landlord; S R

(iv) consent to the assignment or subletting of the whole or any portton
of any tenant's interest under any Lease which has a term of more than one (1) year
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(v) create or permit any lien or encumbrance which, upon foreclosure,
would be s*upenor to any such Leases; or

(vx) | consent to any action which requires Beneficiary's consent under the
ground lease referenced in Recital D(vi) above, or permit the Lessee thereunder to violate
any of the terms of condmons of the ground lease notwithstanding anything to the
contrary in this Section;, Ql‘ ‘

(vii) in any other manner impair Beneficiary's rights and interests with
respect to the Rents. ‘ L

1.12  No Assignments; Future Leases Grantor will not cause or permit any
Rents, Leases, Third Party Agreements or other contracts relating to the Premises to be
assigned to any party other than Beneficiary without first obtairing the express written
consent of Beneﬁc1ary In addition, Grantor shall not cause or permit all or any portion of
or interest in the Premises or the Improvements to be leased directly or indirectly to any
person, except at rents which will equal or exceed the rents as of the date of this Deed of
Trust, and otherwise pursuant to written leases in- a form approved by Beneficiary. Each
such lease shall contain a provision agreeing that 1 no actlon taken by Beneficiary to
enforce this Deed of Trust by foreclosure, or by accepting a deed in lieu of foreclosure, or
by resorting to any other remedies available to Beneﬁcuary, shall terminate the lease or
invalidate any of the terms thereof and that tenant will attorn to Beneﬁcnary, to the
purchaser at a foreclosure sale, or to a grantee in a voluntary conveyance, and will
recognize such entity as landlord for the balance of the term of the lease and in return for
this provision Beneficiary agrees with each such tenant that as long as'such tenant is not
in default under any of the terms of its lease, the tenant's possession ‘will not be disturbed
by Beneficiary. No proceeding by Beneficiary to foreclose this Deed of Trust, or action
by way of its entry into possession after any Default hereunder, shall in‘or of itself
operate to terminate such leases unless Beneficiary expressly requests such reltef in
writing. but the preceding provisions of this Section 1.12 shall never be. eonstrued as
subordinating this Deed of Trust to any such leases or any other lease. .~ <

1.13  Assignment of Rents and [_eases.

(@)  All of Grantor's interest in and rights under all present and future
Leases, and all of the Rents, whether now due, past due, or to become due, mcludlng all
prepaid rents and security deposits, are hereby absolutely, presently and uncondttnonally
assigned and conveyed to Beneficiary to be applied by Beneficiary in payment of all the
Liabilities. Prior to the occurrence of any Event of Default, Grantor shall have a llcense
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to collect and. recelve all Rents, which license shall be terminated at the sole option of
Beneficiary.: thheut regard to the adequacy of its security hereunder and thhout notice
understood and agreed ;hat nenher the foregoing assi gnment of Rents to Beneﬁcmry nor
the exercise by Beneﬁcnary of any of its rights or remedies under Articles IV or VI hereof
shall be deemed to make Beneficiary a "mortgagee-in-possession” or otherwise
responsible for the Collateral or the use, occupancy, enjoyment or operation of any
portion thereof, unless-and. until’ Beneﬁcnary in person or by agent, assumes actual
possession thereof. It is further agreed that the appointment of a receiver for the
Collateral at the request of Benefi iciary or by agreement with Grantor, or the entering into
possession of any part of the Collateral by such receiver, shall not be deemed to make
Beneficiary a mortgagee-m-possessnon of or otherwise responsible for the Collateral or
the use, occupancy. enjoyment or operatlon of any portion thereof. Upon the occurrence
of any Event of Default, this section shall constitute a direction from Grantor and full
authority to each tenant under any Lease. each guarantor of any Lease, and any managing
agent employed by Grantor to collect Rents and to pay all Rents to Beneficiary without
proof of the default relied upon. Grantor hereby: 1rrevocablv authorizes each tenant,
guarantor, and managing agent to rely upon and. comply with any notice or demand by
Beneficiary for the payment to Beneficiary of any Rents due or to become due.

(b)  Grantor shall apply the Rents to the payment of all necessary and
reasonable operating costs and expenses of the Collateral debt service on the
indebtedness secured hereby, and a reasonable reserve for future expenses, repairs and
replacements for the Collateral, before using the Rents’ for Grantor's personal use or any
other purpose not for the direct benefit of the Collateral. =~

(¢)  Grantor shall at all times fully perform Ihe obhgatlons of landlord
under all Leases. Grantor shall at any time or from time to time, upon request of
Beneficiary, transfer and assign to Beneficiary in such form as may- be satisfactory to
Beneficiary, Grantor's interest in the Leases, subject to and upon the condition, however,
that prior to the occurrence of any Event of Default hereunder Grantor shall have a
license to collect and receive all Rents under such Leases upon accrual but not pnor
thereto except as set forth in Section 1.11. :

(d)  Beneficiary shall have the right to assign Grantor's rlght,- tltle and
interest in any Leases to any subsequent holder of this Deed of Trust or any part1c1patmg
interest therein, or to any person acquiring title to all or any part of the Collateral throughf?*
foreclosure or otherwise. Any subsequent assignee shall have all the rights and | powers .
herein provided to Beneficiary. Upon the occurrence of any Event of Default, -
Beneficiary shall have the right to execute new leases of any part of the Collateral,

including Leases that extend beyond the term of this Deed of Trust. Beneficiary shall
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have the authorlty as Grantor s attorney-in-fact, such authority being coupled with an
interest and irrevocable, to si gn the name of Grantor and to bind Grantor on all papers and

documents relatmg to the operatxon leasing and maintenance of the Collateral.

1.14 Ber ef' c1a V'S’ Performance If Grantor fails to pay or perform any of its
obligations herein contamed (meludmg payment of expenses of foreclosure and court
costs), Beneficiary may, as agent or attorney-in-fact of Grantor, make any payment or
perform any obligation of Grantor hereunder, in any form and manner deemed expedient
by Beneficiary, and any amount so paid or expended (plus reasonable compensation to
Beneficiary for its out-of-pocket and other expenses for each such matter), with interest
thereon at the rate applicable after default as provided in the Note, shall be added to the
principal debt hereby secured and shall be repaid to Beneficiary upon demand. By way of
illustration and not in limitation of the foregom g, Beneficiary may do all or any of the
following: make payments of principal or interest or other amounts on any lien,
encumbrance or charge on any of the Collateral; complete construction; make repairs;
collect rents; prosecute collection of the Collateral or proceeds thereof; purchase,
discharge, compromise or settle any tax lien or. any other lien, encumbrance, suit,
proceeding, title or claim thereof; contest any | tax or assessment; and redeem from any tax
sale or forfeiture affecting the Premises. In makmg any payment or securing any
performance relating to any obligation of Grantor hereunder Beneficiary shall (as long as
itacts in good faith) be the sole judge of the legahty, vahdlty and amount of any lien or
encumbrance and of all other matters necessary to be determined in satisfaction thereof.
No such action of Beneficiary shall ever be eons:dered as a waiver of any right accruing
to it on account of the occurrence of any matter Wthh constltutes an Event of Default.

1.15 Subrogation. To the extent that Benefi mary pays any sum under any
provision of law or any instrument or document creating any lien ¢ or other interest prior or
superior to the lien of this Deed of Trust, or Grantor or any other person pays any such
sum with the proceeds of the loan secured hereby, Beneficiary shall have and be entitled
to a lien or other interest on the Collateral equal in priority to the lien or other interest
discharged and Beneficiary shall be subrogated to. and receive and en_;oy all nghts and
liens possessed, held or enjoyed by, the holder of such lien, which shall remam m
existence and benefit Beneficiary in securing the Liabilities. v 5

1.16 Management and Operation of Premises. Grantor shall manage and operate

the Premises through its own personnel or a third party approved by Beneﬁmary, and
Grantor shall not contract with any other third party for property management servnces ‘or
golf course and clubhouse operations without the prior written approval by Benet' c1ary of
such party and the terms of its contract for management or operation services, which -~ -
approval shall not be unreasonably withheld. Beneficiary has approved Eaglemont Golf
Club, Inc., a Washington corporation, to market memberships and operate the golf cours
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and related facmtles for the golf course located on the Real Estate pursuant to an
extension of‘ the ground lease delivered to and approved by Beneficiary prior to the
recording of this Deed of Trust.

| . Grantor shall not conduct or permit any timber
harvesting, e\cept to clear the areas for construction as designated on the Plans (as
approved by Beneﬁmary) nor shall Grantor conduct or permit any mining operations on
the Real Estate, without the pnor written consent of Beneficiary, which may be granted or
denied in Beneficiary's sole dxscrenon

1.18 Covenants, Condmom and Restrictions on the Real Estate. Beneficiary has
approved the Eaglemont Architectural Control Committee Residential Design Guidelines

(the "Guidelines"), and the covenants, condltlons or restrictions recorded against the Real
Estate, under Skagit County Recordmg Nos. 9401250030, 9512110030, and 9603180110.
Grantor shall not cause or permit the Guidelines or the covenants, conditions and
restrictions regarding all or any pornon of the Rea) Estate to be recorded prior to the
recording of this Deed of Trust, or to be revised; revoked or replaced either prior to or
after they are recorded without Beneﬁcmry s pnor wntten approval.

1.19 Commercial Property. Grantor shall not construct or permit to be
constructed any lmprovements on any porticn of the Real Estate zoned for commercial
use without the prior written approval of Beneﬁmary Wthh approval may be granted or
denied in Beneficiary's sole discretion. ¢

1.20 Affiliates. All contracts with and payments to any Afﬁllates of Grantor, or
any ofits partners or guarantors, regarding all or any portlon of the Real Estate or
Grantor's golf course development and operations, shall require the prior written approval
of Beneficiary. As used herein, "Affiliate" means any person or entity employed by,
owned in part or in whole by, or under common control with Grantor, or any partner of
Grantor, or any officer, director, shareholder, or partner of any partner of Grantor

1.21 Eaglemont Homeowner's Association. As iong as Grantor or IIS afﬁllates
controls the Eaglemont Homeowner's Association, Grantor shall not revise, amend,
revoke or replace the articles of incorporation and bylaws for the Assocranon wnhout
Beneficiary's prior written consent. : oA

1.22  Assignment by Eaglemont Golf Club, Inc.. Grantor retamed one or more
marketing managers or on-site real estate brokers, either as an employee of Grantor or of

any partner of Grantor, or as an outside consultant, to develop and manage mdrketmg
plans for the sale of lots at the Eaglemont Residential Community. The terms of any -
agreement with such marketing consultants shall have been reviewed and approved by
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Beneficiary prior to the recording of this Deed of Trust, and if Beneficiary required,
assrgned to Beneﬁc1ary as secunty The marketmg plans for lot sales shall include
associated with such lots ‘As part of the marketing plan, Grantor shall require any
builders building spec homés on the Property to build such homes in compliance with a
building manual approved by Beneﬁcrary which approval shall not be unreasonably
withheld, that specifies minimum standards that must be met by all spec homes with
regard to their size, design, and constructlon materials utilized. Beneficiary shall have
the right to approve the terms of any listing. commission, or finder's fee agreements
entered into by Grantor regardmg the sale of lots.

As part of Grantor's marketm g program, Grantor shall provide to Beneficiary
written monthly sales reports regardmg lot sales, on or before the 10th day of any given
month, reporting sales for the prior month. Upon Beneficiary's request, this report shall
contain any or all of the following mformatton

(@) the current lrstmg pnce for all unsold lots;

(b)  alist of all current prospects for lot purchases, including brokers who
have been contacted; |

(¢) alist of all lots on which offers have been received from third parties
which have not been accepted: by Grantor, including for each such lot
the name of the prospective purchaser and t.he purchase price
offered; &

(d)  copies of all lot reservations recelved from prospecuve purchasers
during the preceding month, including for each such lot the name of
the prospective purchaser and the purchase pnce oﬁ'ered

(¢)  an itemization of all lot purchase and sale agreements entered into by
Grantor, whether or not such agreements are sub_|ect o ¢
contingencies, mcludmg for each such lot the name of the purchaser
and the purchase price; and

(f)  an itemization of any deposits or payments of any nature recerved
from any prospective lot purchasers, including persons sendmg lot
reservations. All deposits and payments held by Grantor from - &
prospective purchasers shall be deemed pledged to Beneﬁcrary under
this Deed of Trust. Ay
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"Copeland Deed of Trust. Grantor shall pay when due all amounts owed
under that certam Short Form Deed of Trust dated October 12, 1990, recorded in Skagit
County under Audltor s File No. 9010160051, securing the ortgmal principal amount of
$60,000, payable to Arthur J. Copeland and Elaine Copeland, husband and wife (the
"Copeland Deed of Trust“) ‘and perform all other obligations of Grantor thereunder.
Grantor shall deliverto Beneﬁcmry copies of all notices received from Beneficiary under
the Copeland Deed of Trust 1mmed1atcly upon receipt. Grantor shall not extend the
maturity date of the' mdebtedness secured by the Copeland Deed of Trust, and shall not
receive any further advances or otherw:se permit the increase in the indebtedness secured
by the Copeland Deed of Trust

123

ARTICLE Il REPRESENTATIONS AND WARRANTIES

To induce Beneﬁcnary to make thc loan secured hereby, Grantor represents and
warrants to Beneficiary that as of the date hereof and until all obligations under the Loan
Documents are performed: -

2.01 Powerand Authong Grantor, and nf Grantor is more than one party, each
party constituting Grantor is duly orgamzed and valldly existing, is qualified to do
business in the State of Washington and in good standing in the State of Washington, and
has full power and due authority to execute, deliver and perform the Loan Documents in
accordance with their terms. Such execution, dehvery and performance has been duly
authorized by all necessary corporate or partnershlp action and has been approved by
cach required governmental authority or other party;: and the obligations of Grantor and
every other party thereto under each are the legal, valid and bmdmg obligations of each,
enforceable by Beneficiary in accordance with their terms '

2.02 No Default or Violations. No Event of Default or event which, with notice
or passage of time or both, would constitute an Event of Default has occurred and is
continuing under any of the Loan Documents. Neither Grantor nor any ‘party constituting
Grantor, nor any general partner or joint venturer in any such party, is'in violation of any
applicable law, regulation, order, decree or requirement or in default under any agreement
to which it is bound, or which affects it or any of its property. Grantor's execution,
delivery and performance of the Loan Documents in accordance with'their terms, and
Grantor's use and occupancy of the Premises, will not violate any appllcable law;"
regulation, order, decree or requirement, or conflict with, be inconsistent with-or result in
any default under, any of the representations or warranties, covenants, or other | prov1510ns
of any indenture, mortgage, deed of trust (including the Copeland Deed of Trust)
contract, agreement or other instrument to which any of the foregoing is bound or Wthh
affects it or any of its property, except as identified in writing and approved by i
Beneficiary.
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2.03 . No ngauon or Governmental Controls. There are no proceedings of any
kind pendmg. or; to the knowledge of Grantor, threatened against or affectmg Grantor,

any such party or. mvolvmg the val‘dity, enforceability or pnonty of the Loan
Documents, or enjomlng or preventmg or threatening to enjoin or prevent the use and
occupancy of the Premlses or the performance by Beneficiary of its obligations
hereunder, and there are no rent controls or governmental moratoria presently in
existence, or, to the knowledge of Grantor, pending or threatened, which affect the
Premises. except as 1dent1ﬁed in wntmg to, and approved by, Beneficiary.

2.04 Liens. Tltle to, the Premlbes, or any part thereof, is not subject to any liens,
encumbrances or defects of any nature whatsoever, whether or not of record, and whether
or not customarily shown on utle msurance policies, except the Permitted Exceptions.

2.05 Financial and Operatmg Statements. All financial and operating statements
submitted to Beneficiary in connection with this Loan are true and correct in all respects,
have been prepared in accordance with generally accepted accounting principles (applied,
in the case of any unaudited statement, on a basis consistent with that of the preceding
fiscal year) and fairly present the respecnve ﬁnancnal conditions of the subjects thereof
and the results of their operations as of the respectwe dates shown thereon. No materially
adverse changes have occurred in the financial condmons and operations reflected therein
since their respective dates, and no additional bon‘owmgs or pledging of assets have been
made since the date thereof other than the borrowing made under this Deed of Trust and
any other borrowing or pledging approved in wrmng by Beneﬁclary

2.06 Other Statements to Beneficiary. None of: the Loan Documents nor any
document, agreement, report, schedule, notice or other wrmng ﬁxrmshed to the
Beneficiary by or on behalf of any party constituting Grantor, or any. general partner or
joint venturer of any such party, contains any omission or mlsleadmg or untrue statement
of any fact material to any of the foregoing. -- o F

2.07 Third Party Agreements. Each Third Party Agreemerlt |s unmodlf' ed and in
full force and effect and free from default on the part of each party thereto, and all
conditions required to be (or which by their nature can be) satisfied by any-party to date
have been satisfied. Grantor has not done or said or omitted to do or say-anything which
would give to any obligor on any Third Party Agreement any basis for any claims agamst
Beneficiary or any counterclaim to any claim which might be made by Beneﬁmary
against such obligor on the basis of any Third Party Agreement. S

2.08 Leases. Grantor warrants as to each of the Leases now covering all or any
part of the Premises:
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(r) that cach of the Leases is in full force and effect;
'."ﬂ(aii) that to the best of Grantor's knowledge, no default exists on the part
of either the lessee thereunder or Grantor;

(m) that no rent has been collected more than one (1) month in advance;

(iv) that none of the Leases or any interest therein has been previously
assigned or pledged; e

(v) thatno tenant under any of the Leases has any defense, set off or
counterclaim against Grantor; = .

(vi) except as disclosed to and approved by Beneficiary in writing, that
all rent due to date under each of the. Leases has been collected and no concession has
been granted to any tenant in the form of a watver release reduction, discount or other
alteration of rent due or to become due; and

(vii) that the interest of the tenant under each of the Leases is as tenant
only, with no options to purchase or rights of ﬁrst refusal

2.09 Copeland Deed of Trust. The Copeland Deed of Trust (defined in Section
1.23 above): (i) does not secure indebtedness in excess of $6 000 as of the date of the
recording of this Deed of Trust, (ii) does not contain a prowsron prohibiting or imposing a
penalty upon the transfer or further encumbrance of the property covered by it, (iii) does
not contain any provisions restricting Grantor's development of the Real Estate or the
operation of the Improvements currently constructed or hereafter constructed on the Real
Estate, (iv) does not encumber any portion of the Real Estate. which has been developed
as the Eaglemont Golf Course or the Eaglemont Residential Commumty, (v) there are no
defaults or events which would constitute a default with the passage of time or giving of
notice or both by the Grantor in the repayment of the indebtedness secured by the
C0peland Deed of Trust or the performance of such Grantor under the Copeland Deed of

2.10 Use of Property. The property that is the subject of this Deed of Trust Is: not
used principally for agricultural or farming purposes. S
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ARTICLE II1: EVENTS OF DEFAULT

Each of the followmg shall constitute a default ("Event of Default") hereunder
(including, if Grantor consists of more than one person or entity, the occurrence of any of
such events with respect to any one or more of such persons or entities):

3.01 Pa ment‘ Performance Failure to make any payment of principal or
interest or any other amount under any of the Loan Documents within ten (10) days after
written notice from Benenctary

3.02 Regresentatlons and Wan-antles Any representation. warranty, or
disclosure made to Beneficiary by Grantor or any guarantor of any indebtedness secured
hereby in connection with or as an mducement to the making of the loan evidenced by the
Loan Documents, proving to be false or mlsleadmg in any material respect as of the time
the same was made, whether or not any such representation or disclosure appears as part
of tius Deed of Trust. g

3.03 Bankruptcy Filing; Other Consents or Failures. If Grantor, or if Grantor is a
partnership or joint venture any constituent 'geﬁeral partner or joint venturer in Grantor, or
if Grantor is a corporation any shareholder owing more than twenty percent (20%) of any
class of voting stock in Grantor (any and all of Grantor, .any such constituent general
partner or joint venturer, and any such shareholder, bemg included within the term
"Grantor" for the purposes of this Section 3.03 and Section 3.04 hereof), shall file a
voluntary case under any applicable bankruptcy, msolvency, debtor relief, or other similar
law now or hereafter in effect, or shall consent to the appointmerit of or taking possession
by a receiver, liquidator, trustee, or similar official of Grantor or for a any part of the
Collateral or any substantial part of Grantor's property, or shall make any general
assignment for the benefit of Grantor's creditors, or shall fail generally to pay Grantor's
debts as they become due or shall take any action in furtherance of any of the foregoing.

3.04 Involuntary Bankruptcey Filing. A court having _]lll'lSdlCllon shall enter a
decree or order for relief in respect of Grantor, in any involuntary case brought under any
bankruptcy, insolvency, debtor relief, or similar law now or hereafter in effect, or-Grantor
shall consent to or shall fail to oppose any such proceeding, or any such court shall enter a
decree or order appointing a receiver, liquidator, trustee, or similar official of Grantor or
for any part of the Collateral or any substantial part of Grantor's property, or. ordermg the
winding up or liquidation of the affairs of Grantor, and such decree or order shall not be
dismissed within sixty (60) days after the entry thereof. W

3.05 Qther Obligations. Default in any other obiigaiion owed to a tlurd party
which is secured by a deed of trust or mortgage encumbering all or any portion of the
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Premiscs (mcludmg wrthout limitation. the Copeland Deed of Trust) , or a default in any
other obligation owed: by Grantor to Beneficiary distinct from the indebtednes- swed
under the Note, if such other obligation is secured by all or part of the Collateral.

¢mhent Pro ss. Any attachment, execution or other judicial seizure
of all or any substanttal portion of Grantor's assets, which attachment, execution or
scizure is not dlscharged w1thm thn'ty (30) days.

3.07 Other Defaults Any other event occurring which under any of the Loan
Documents constitutes a default by | Grantor thereunder or gives Beneficiary the right to
accelerate the maturity of the Note or any part thereof, secured hereby.

3.08 Other Liens. If, mthout Beneﬁctary s prior written consent (which consent
Beneficiary may grant or deny in its sole discretion), all or any part of the Premises or any
interest therein shall, whether by 0peratton of law or otherwise, become subject to any
lien or encumbrance (except for assessments and taxes levied but not yet due and
payable), including but not limited to any addtttonal mortgage or deed of trust.

3.09 Default of Eaglemont Golf" Club, Inc Grantors affiliate, Eaglemont Golf
Club, Inc., which is operating the golf course'and related facilities on the Real Estate
defaults under the ground lease referenced i in Rec:tal D(vn) above, the Assignment of
Contracts and Security Agreement, between it and Beneﬁclary dated substantially the
same date as this Deed of Trust, or the Membershtp Agreements and Operational
Agreements referenced therein. e |

3.10 Defauit under Stock Pledge Agt_'eement The Shareholder's of Eaglemont
Golf Club, Inc. default under the Stock Pledge Agreement dated substanttally the date
hereof in favor of Beneficiary. L

3.11 Default under Junior Deed of Trust. An Event of Default (as defined
therein) occurs under that certain Deed of Trust, Assignment of Rents.and Leases,
Security Agreement and Financing Statement (the "Junior Deed of Trust") dated
substantially even herewith, by James Hung and Wei-Fang Hung, husband and wife, as
Grantor, to First American Title Insurance Company, as Trustee, for the benefit of
Beneficiary, which constitutes a second priority lien against property currently used as the
location for a temporary clubhouse for the Eaglemont Golf Course. S

ARTICLE [V: DUE ON TRANSFER

4.01 g___e_m_ﬂegg_me_d The indebtedness evidenced by the Note is personal to
Grantor, or any successor in interest to Grantor approved by Beneficiary, and Grantor?sﬁ
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personal responsxblllty ﬁnancxal capability, and control of the Premises are material
inducements upon which Bencﬁc:ary has relied in accepting the Note from Grantor.
Beneficiary shall have the nght wt its sole option to exercise any rights or remedies
available to it under the Loan Documents and/or to accelerate the entire indebtedness
secured hereby ("Call the Loan") if, without Beneficiary's prior written consent, which
consent Beneficiary may erant or deny in its sole discretion:

(a) Gramor should sell convey, transfer, lease or alienate the Premises,
any part thereof; or any interest therem including any present or future right to legal or
equitable title to any part of the Premlses, in any manner, whether voluntarily or
involuntarily: W

(b)  If Grantor or any of its prmclpalq is/are a corporation and any one or
more of its/their shareholders owning at least twenty percent (20%) of any class of voting
stock in Grantor or its prmc1pals should sell, convey, transfer, encumber, pledge or
alienate his/her/its/their shares in the corporatlon, elther voluntarily or involuntarily; or

(¢)  IfGrantor or any of its prmc:pals 1s/are a partnership or a joint
venture, and one or more of its/their general partners or Jomt venturers should sell,
convey, transfer, encumber, pledge or alienate hls/herllts/thelr interest(s) in the
partnership(s) or joint venture(s), either voluntarily or mvoluntanly

4.02 Review of Transfer. With respect to subparagraphs 4.01(a), (b) and (¢), if
Beneficiary does not Call the Loan but instead permits a transfer of the Premises or
permits the transfer of an interest in Grantor, Grantor shall pay Beneﬁmary a fee equal to
one percent (1%) of the outstanding Loan balance on the date of the transfer. When
Grantor requests Beneficiary's consent to a transfer of the Premises or an interest in
Grantor. Grantor shall remit a One Thousand Dollar ($1,000) nonreﬁ.mdable transfer
review fee to Beneficiary. If Beneficiary approves Grantor's request, Beneﬁcnary will
credit the amount of this fee to the 1% fee set forth above. |

4.03 Conditions. Notwithstanding the foregoing, Bencﬁmary may condltlon its
consent to such transfer upon the execution of such documentation as Beneﬁcnary may
deem necessary to evidence: o :

(a)  The continuing obligation of any guarantor to repay the Loan in the
event of the transferee’s default under the Loan Documents; A

(b)  Grantor's continuing obligation to comply with the terms and i
conditions of the Loan Documents; and
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(c) The transferee's assumption of the Loan concurrently with the
transfer. T

Upon the date of the transfer, whether or not the transferee assumes the Loan, the
transferce shall execute such other documentation as Beneficiary may require to evidence
the transferee's agreement to perform the obligations set forth in the Loan Documents.
Grantor also shall pay. for such endorsements to Beneficiary's policy of title insurance as
Beneficiary may deem. necessary to evidence the continuing priority of Beneficiary's lien
upon the Premises and any legal expenses resulting from the preparation and
implementation of the transfer or assumptton agreement, as the case may be, by
Beneficiary's legal counsel.. . S

4.04 Partial Recogveyahc‘g. _The Real Estate includes the residential community
described on attached Exhibit A as Parcel E (the "Eaglemont Residential Community").
Notwithstanding the due on transfer provisions set forth in Section 4.01 above,
Beneficiary shall execute and deliver to Grantor or Trustee requests for partial
reconveyance with respect to those lots within the Eaglemont Residential Community
described on attached Exhibit A-1 with instructions that a partial reconveyance of the lien
of this Deed of Trust may be recorded upon sattsfactton of the following conditions with
respect to each requested partial reconveyance

(a)  Beneficiary's receipt of a request from Grantor at least ten (10) days
before the lien on the lot must be reconveyed, and such request shall identify the lot to be
sold, the sales price for the lot, all closing and sales. costs to be paid by Grantor with
respect to the sale of the lot, and the net sale proceeds to be realtzed by Grantor from the
sale of the lot; iy --

(b)  No event shall occur or be contmumgtmderanyof the Loan
Documents which constitutes an Event of Default under any such Loan Document, either
directly or but for the requirement that notice be given or time éelapse ..e’i' béth'

(¢)  Grantor causes to be provided to Beneﬁcnary at Grantors expense a
Form 111 endorsement to Beneficiary's title insurance policy insuring the contmumg first
priority lien of this Deed of Trust on the portion of the Collateral that rematns subject to
this Deed of Trust; -

(d) Grantor pays on demand all costs and expenses mcurred by
Beneficiary in connection with the preparation, execution, delivery and recordatlon of: any
partial reconveyance, and/or request for partial reconveyance, including w1thout
limitation attorneys' fees and costs; and ey
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Grantor shall pay to Beneficiary, simultaneous with the closing of

the sale of the lot for which a partial reconveyance is requested, a sum equal to

Forty-Nine Thousand Dollars ($49,000).

Beneﬁciarfﬁiéy"iimpﬁsg’such additional reasonable conditions and restrictions to
such partial reconveyance as from time to time as Beneficiary deems necessary to protect
the value of the Collateral that remains as security for the Liabilities.

ARTICLE V: HAZARDOUS SUBSTANCES

501 Definition. Asused inthis Deed of Trust, the term "Hazardous Substance”
means asbestos. or any chemical, substance; material or waste defined, listed or
designated as a hazardous, toxic, pollutant or radioactive waste, material, substance, or
similar term, by any federal, state or local statute, regulation, or ordinance now or
hereafter in effect, including without limitation the Resource Conservation and Recovery
Act. 42 U.S.C. § 6901 et seq., the Comprehensive Environmental Response,
Compensation, and Liability Act, 42 U.S.C. § 9601 et seq., the Toxic Substances Control
Act, 15 US.C. § 2601 et seq., the Washington Hazardous Waste Management Act, RCW
Chapter 70.105, the Hazardous Waste Cleanup Act - Model Toxic Control Act, RCW
Chapter 70.105D, and the Washington Radioactive Waste Storage and Transportation
Act. RCW Chapter 70.99, as all such statutes may be-amended or replaced from time to
fime.

5.02 Representation and Warranties. Grantor represents and warrants to
Beneficiary, after due and diligent investigation, that: ~ o

(@) No Hazardous Substance is present in, on or under the Premises;

(b)  There are no underground storage tanks‘i'buc;aiéd’ih, on or under the
Premises;

(c)  No Hazardous Substance has been released orallowedtomgrate
from the Premises to any adjacent property; and & o

(d)  Grantor is unaware of any failure of any past or present.owner or
operator of the Premises to comply with any applicable federal, state, or local statute;
regulation or ordinance, or any administrative or judicial order, relating to the generation,
storage, use, handling, transportation, disposal, or recycling of any Hazardous Substance .
by any person on the Premises. W T
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S. 03 Grantors Covenants Grantor shall:

(a) Not cause or permit any activities on the Premises which directly or
indirectly could resulti in. the Premises or any other property becoming contaminated with
any Hazardous bubstance |

(b) Immedlalely notify Beneficiary in writing of the presence of any
Hazardous Substance in,.on or under the Premises, or any release or migration of any
Hazardous Substance in, on or under the Premises, or from the Premises to any adjacent

(c) lmmedlately notlfy Beneficiary in writing of any lien, action, or
notice received by Grantor or affectmg the Premises that results from the violation or
suspected violation of any federal, state, or local statute, regulation, ordinance or order;

(d)  Promptly comply ivith all federal, state and local statutes,
regulations, ordinances and orders applicable to Grantor. the Premises, or Grantor's use of
the Premises relation to the generation, storage¢ use, handlmg, transportation, disposal or
removal of Hazardous Substances; 5 g

(¢)  Take all actions which are ; '1ecessary or desxrable to clean up any
Hazardous Substance affecting the Premises, including removal containment or any other
remedial action required by any government authonty, |

(f)  Prevent the release or waiver of the llablllt) of any other party who
may be potentially liable or responsible for the presence on, in or under or the removal
from. the Premises of any Hazardous Substance; and Y e

(g)  Make all alterations, repairs, or remodelmg of the Improvements
required or permitted hereunder in compliance with all federal, state, orlocal statutes,
regulations, ordinances, or orders, including without limitation WAC 796 65_' regardmg
the release of asbestos fibers. :

5.04 Beneficiary's Right to Inspect. Grantor agrees that Bcneﬁmayy may at any
time, after reasonable notice, enter the Premises for purposes of making ¢ e\cammatlons and
tests. including test borings and excavations, to determine whether Grantor has (or
Beneficiary would have) any liability under any federal, state or local statute; regulatlon
ordinance or order concerning any Hazardous Substance. Grantor agrees that E
Bencﬁcmry s rights under this section are specifically enforceable by Bencﬁmary
Beneficiary agrees to conduct any inspections or tests in a manner that minimizes .
unreasonable interference with any business operations on the Premises.
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5.05 Benef iciary's R:ght to Perform. Ifany Hazardous Substance is found on, in
or under thé Premtses or on, in or under any other property which becomes contaminated
with such Hazardous Substance as a result of activities on or the presence of the
Hazardous Substance on the Premises, Beneficiary may incur and pay all costs and
expenses necessary. to clean up any such Hazardous Substance to the levels required by
all applicable federal, state, ‘or local laws, whether or not the clean-up is required by any
governmental authortty, and ; any costs and expenses paid or incurred by Beneficiary in
such clean-up shall be secured by this Deed of Trust and shall be repayable to Beneficiary
as provided elsewhere heretn, together with interest at the rate provided for under the
Note. : :

5.06 Nature of Grantoi’:s Obli_g, ations. Grantor's obligations under this Article V
are personal and unconditional;.and shall not be limited by any nonrecourse or other
limitations of liability provided for in any of the Loan Documents. All terms of this
Article V shall continue in effect after any transfer of the Premises, including without
limitation transfers pursuant to foreclosure proceedmgs (whether judicial or nonjudicial),
or by any transfer in lieu of foreclosure. N

ARTICLF VI REMEDIES

6.01 Acceleration. Upon the occurrence of any Evem of Default, the entire
indebtedness evidenced by the Note and all other Liabilities, together with interest
thereon at the rate applicable after default as provnded in the Note, shall, at the option of
Beneficiary become and be immediately due and payablc

6.02 Entrv. Irrespective of whether Beneﬁclary exerctses the option provided in
Section 6.01 above Beneficiary may either in person, by agent, or by court-appointed
receiver enter upon, take possessmn of, manage and operate the. Premtses or any part
thereof to protect Beneficiary's security therein, and do all thmgs necessary or appropriate
in Beneﬁctary s sole dlscretton in connectton therewith, mcludmg w:thout ltrmtatton
Benefi c1ary deems proper, obtaining and evicting tenants, and contractmg for and making
repatrs and alterations. Beneficiary may also, either with or without so takmg possessnon
in its own name or in the name of Grantor, sue for or otherwise collect and receive the
Rents, including those past due and unpaid, and apply the same less costs and expenses of
operation and collection, including reasonable attorneys' fees, upon any mdebtedness
secured hereby, and in such order as Beneficiary may determine. Upon request of =
Beneficiary, Grantor shall assemble and make available to Beneficiary at the Premtses
any of the Collateral that has been removed therefrom. The entering upon and takmg
possession of the Premises, or any part thereof, and the collection and applicationof =+ -~
Rents shall not cure or waive any Event of Default, affect any notice or defauit nereunder
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or mvahdate "any‘ ac"t' d’one pursuant to any such Event of Default or notice.

Beneﬁcaary Grantor or teceiver, and the collection, receipt and application of the Rents,
Beneficiary shall be enutled to exercise every right provided for in this Deed of Trust or
by law or in equity upon orafter the occurrence of an Event of Default, including without
limitation the right to exercise the power of sale. Any of the actions referred to in this
Section may be taker_; by Beneﬂcrary irrespective of whether any notice of default or
election to sell has been given hereunder and without regard to the adequacy of the
security for the mdebtedness hereby secured

6.03 Power of Sale After an Event of Default and upon written request from
Beneficiary, Trustee shall sell the Premrses. in accordance with the Deed of Trust Act of
the State of Washington (RCW:Ch. 61.24 as existing now, or hereafter amended) and the
Uniform Commercial Code of the State of Washington where applicable, at public
auction to the highest bidder. Trustee shall deliver to the purchaser at the sale its deed,
without warranty, which shall convey to the purchaser the interest in the Premises which
Grantor had or had the power to convey at the time of his execution of this Deed of Trust,
and such as Grantor may have acquired thereaﬁer ‘The Trustee's deed shall recite the
facts showing that the sale was conducted in comphanee with all the requirements of law
and of this Deed of Trust, which recital shall be | prima facie evidence of such compliance
and conclusive evidence thereof in favor of bona fide purchasers and encumbrancers for
value. The Power of Sale conferred by this Deed of Trust:and by the Deed of Trust Act
of the State of Washington is not an exclusive remedy and when not exercised,
Beneficiary may foreclose the Deed of Trust as a rnortgage ‘Trustee is not obligated to
notity any party hereto of pending sale under any other Deed of Trust or of any action or
proceeding in which Grantor, Trustee or Beneficiary shall be a party unless such action
or proceeding is brought by Trustee. . #

6.04 Waiver of Marshaling. Grantor, for itself and for all persons hereafter
claiming through or under it or who may at any time hereaﬁer become holders of liens
junior to the lien of this Deed of Trust, hereby expressly waives. and releases all rights to
direct the order in which any of the Collateral shall be sold in the event of any sale or
sales pursuant hereto and to have any of the Collateral and/or any other property now or
hereafter constituting security for any of the indebtedness secured hereby marshaled upon
any foreclosure of this Deed of Trust or of any other security for any of sa' -mdebtedness.

6.05 Remedies Cumulative. No remedy herein conferred upon or reserved to
Trustee or Beneficiary is intended to be exclusive of any other remedy herein or by law
provrded but each shall be cumulative and shall be in addition to every other remedy
given hereunder or now or hereafter emstmg at law or in equity or by statute. No delay or

omission of Trustee or Beneficiary to exercise any right or power accruing upon any S
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Event of Default shall 1mpa1r any right or power or shall be construed to be a waxver of
this Deed of Trust 1o Trustee or Beneficiary may be exercised from time to time as often
as may be deemed expedlent by Trustee or Beneficiary. If there exists additional security
for the performance of the obhgatlons secured hereby, the holder of the Note, at its sole
option, and without hmmng or affecting any of its rights or remedies hereunder, may
exercise any of the rights and remedles to which it may be entitled hereunder either
concurrently with whatever nghts and remedies it may have in connection with such other
security or in such order as it may determine. Any application of any amounts or any
portion thereof held by Beneﬁcrary atany time as additional security hereunder to any
indebtedness secured hereby-shall not extend or postpone the due dates of any payments
due from Grantor to Beneﬁcrary hereunder or under the Note or any of the Loan
Documents, or change the amounts of any such payments or otherwise be construed to
cure or waive any Event of Default or notice of default hereunder or invalidate any act
done pursuant to any such Event of Default or notice.

6.06 Prepayvment Charge. I f the Note: prevndes for any charge for prepayment of
any indebtedness secured hereby, Grantor agrees to pay said charge if for any reason any
of said indebtedness shall be paid prior to the stated maturity date thereof, even if and
notwithstanding that an Event of Default shall have occurred and Beneficiary, by reason
thereof, shall have declared said indebtedness or all sums secured hereby immediately due
and payable, and whether or not said payment is made pnor 10 or at any sale held under or
by virtue of this Article VI. . £

ARTICLE VII: MISCELLANEOUS

7.01 Permitted Acts. Grantor agrees that wnhout affectm g or. diminishing in any
way the liability of Grantor or any other person for the payment or performance of any of
the Liabilities, Beneficiary may at any time. without notice to or the consent of any
person: release any person liable for the payment or perfonnance of any- of the
Liabilities; extend the time for or agree to alter the terms of payment of any mdebtedness
modify or otherwise deal with the lien hereof accept additional secunty of’ any kmd
release any Collateral or other property securing any or all of the Llabllltles, make
releases of any portion of the Collateral; consent to the making of any map or plat of the
Premises; consent to the creation of a condominium on all or any part of the Premlses or
the submission of all or any part of the Premises to the provisions of any condomlmum
act or any similar provisions of law of the state where the Premises are located orto the
creation of any easements on the Premises or of any covenants restrnctmg the use.or - |
occupancy thereof; or exercise or refrain from exercising, or waive, any right Beneﬁcnary
may have. ..

135747 3/2wqr03! 27

970919C020 S51710P6U235



_Legal Expenses. Grantor agrees to indemnify Beneficiary from all loss,
damage and expense, including without limitation attomeys' fees, incurred in connection
with any suit or proceeding in or to which Beneficiary may be made or become a party for
the purpose of protecting the lien or priority of this Deed of Trust or enforcing or

defending any of its rights under the Loan Documents.

7.03 Security Agreement: Fixture Filing. This Deed of Trust, to the extent that it
conveys or otherwise deals with personal property or with items of personal property
which are or may become fixtures, shall also be construed as a security agreement under
the Uniform Commercial Code as i effect in the State of Washington. This Deed of
Trust constitutes a financing statement filed as a fixture filing in the Official Records of
the County Recorder of the County in which the Premises are located with respect to any
and all fixtures included within the term “Collateral” as used herein and with respect to
any Goods or other personal property that may now be or hereafter become fixtures.

7.04 Reconveyance. Upon the payment in full of all sums secured by this Deed
of Trust, Beneficiary shall request Trustee to reconvey the Premises and shall surrender
this Deed of Trust and all notes evidencing indebtedness secured by this Deed of Trust to
Trustee. Upon payment of its fees and any other sums owing to it under this Deed of
Trust, Trustee shall reconvey the Premises without warranty to the person or persons
legally entitled thereto. Such person or persons shall pay all costs of reconveyance and
recordation, if any. The recitals in such conveyance of any matters or facts shall be
conclusive proof of the truthfulness thereof. The grantee in such reconveyance may be
described as "the person or persons legally entitled thereto," Five years after issuance of
such full reconveyance, Trustee may destroy the Note and this Deed of Trust unless
otherwise directed by Beneficiary.

7.05 Notices. Each notice, demand or other communication in connection with
this Deed of Trust shall be in writing and shall be deemed to be given to and served upon
the addressee thereof (i) upon actual delivery to such addressee, or (ii) on the third day
after the deposit thereof in the United States mail by registered or certified mail,
first-class postage prepaid, addressed to such addressee at its address setout above. By
notice complying with this Section, any party may from time to time designate a-different
address as its address for the purpose of the receipt of notices hereundep;’\ﬁh'_i_¢b;.-.q_¢w
address shall be effective ten (10) days after giving such notice.

7.06 Successors; Grantor; Gender. All provisions hereof shall muretoandblnd
the parties and their respective successors and assigns. The word "Grantor" shall include -
all persons claiming under or through Grantor and all persons liable for the paymentor . -

performance of any of the Liabilities, whether or not such persons shali have executedthe
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Note or this: Deed of Trust Wherever used, the singular number shall include the plural.
the plural the smgular_“_ and the use of any gender shall be applicable to all genders.

7.07 Care bx the Beneficiary. Beneficiary shall be deemed to have exercised
reasonable care in the custody and preservation of any of the Collateral in its possession if
it takes such action for that purpose as Grantor requests in writing, but failure of
Beneficiary to comply with any-such request shall not be deemed evidence of a failure to
exercise reasonable care. No’ fallure of Beneficiary to preserve or protect any rights with
respect to such Collateral agatnst prior parties, or to do any act with respect to the
preservation of such Collateral not so requested by Grantor, shall be deemed a failure to
exercise reasonable care in the custody or preservatton of such Collateral.

7.08 No Obligation on __Benef’ cla . This Deed of Trust is intended only as
security for the Liabilities. Anythmg herem to the contrary notwithstanding: (i) Grantor
shall be and remain liable under and with respect to the Collateral to perform all of the
obligations assumed by it under or with respect ! to-each portion thereof; (ii) Beneficiary
shall have no obligation or liability under or with respect to the Collateral by reason or
arising out of this Deed of Trust; and (iii) Beneﬁcnary shall not be required or obligated in
any manner to perform or fulfill any of the obllganons of Grantor under, pursuant to or
with respect to any of the Collateral. | e,

7.09 No Waiver; Writing. No delay on the part of Benef Iciary in the exercise of
any right or remedy shall operate as a waiver thereof, and no single or pamal exercise by
Beneficiary of any right or remedy shall preclude other or further exercise thereof or the
exercise of any other right or remedy. The granting or wnthholdmg of consent by
Beneficiary to any transaction as required by the terms hereof shall not be deemed a
waiver of the right to require consent to future or successwe transacttons

7.10 Governing Law; Severabilitv. This Deed of Trust shall be construed in
accordance with and governed by the laws of the State of Washington; United States of
America. Whenever possible, each provision of this Deed of Trust shall be mterpreted in
such manner as to be effective and valid under applicable law, but if any. pfowsnon of this
Deed of Trust shall be prohibited by or invalid under applicable law, such provision shall
be ineffective to the extent of such prohibition or mvahdxty without mvahdatmg the

remainder of such provision or the remaining provisions of this Deed of Trust

7.11 Waiver. Grantor, on behalf of itself and all persons now or hereaﬁer
interested in the Premises or the Collateral, to the fullest extent permitted by applleable
law hereby waives all rights under all appraisement, homestead, moratorium, valuatwn,
exemption, stay, extension and redemptton statutes, laws or equities now or hereafter =

existing, and hereby further waives the pleading of any statute of limitations as a defens}__‘_s'
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to any and all Llabllltlt.s and Grantor agrees that no defense, claim or right based on any
thercof wnll be asscned or may be enforced, in any action enforcing or relating to this
Deed of Trust or any of this Collateral. Without limiting the generality of the preceding
sentence, Grantor Im.voeably waives any and all rights of redemption from sale under
any order or decree of foreclosure of this Deed of Trust or under any power contained
herein or under any sale pursuant to any statute, order, decree or judgment of any court.

7.12 No Me;;gg_ lt Beneﬁc:ary acquires an additional or other interests in or to
the Premises or the ownership thereof, then, unless a contrary intent is manifested by
Beneficiary as evidenced by an-express statement to that effect in an appropnate
document duly recorded, this Deed of Trust and the lien hereof shall not merge in the fee
simple title, or Beneficiary may. foreclose: the Deed of Trust as if the Premises were
owned by a stranger to the fee SImple tnle

7.13 Beneficiarv Not a Jomt Venturer or Partner. Grantor and Beneficiary
acknowledge and agree that in no event shall Beneﬁcmry be deemed to be a partner or
joint venturer with Grantor.

7.14  Time of Essence. Time is of the esgéqee in the Loan Documents.

7.15  No Third Party Benefits. All the Loan Documents are made for the sole
benefit of Grantor and Beneficiary and their successors and assigns, and no other party
shall have any legal interest of any kind under or. by reason of any of the foregoing.
Whether or not Beneficiary elects to employ any or all the nghts powers or remedies
available to it under any of the foregoing, Beneficiary shall have no obligation or liability
of any Kind to any third party by reason of any of the foregomg or any of Beneficiary's
actions or omissions pursuant thereto or otherwise in connectnon wnth this transaction.

7.16 Annual Operating Statements. Until the Loan zs_;pa-xd in ml:l. Grantor shall
submit to Beneficiary annual operating statements certified by Grantor, setting out in
reasonable detail the income and expenditures from the operation of the Premises for the
previous fiscal year, within sixty (60) days of the end of its fiscal : year 1f the statements
are not received within said period, Beneficiary shall have the right to have independent
auditors of Beneficiary's choice inspect the books and other records of Grantor in order to
obtain and verify the necessary information, with the cost of such mspecnon pa:d by
Grantor L

7.17 Assignment of Beneficiary's Interest. Beneficiary has reserved the nght to
sell or assign all or any part of the Note, this Deed of Trust and the Loan Documents. to.

another lender or private investor. Grantor agrees to cooperate fully with Beneﬁc:ary s
efforts to complete such a sale and to execute any further agreements and/or documentsi“
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may be reasonably requlred in connection with such sale, provided that such sale or
assignment. shall result inno additional cost to Grantor.

7.18 Commgrcnal, Investment or Business Purpose. The proceeds of the Note
secured hereby shall be used by Grantor exclusively for commercial, investment or
business purposes, and not for personal, family, or household purposes. Grantor and
Beneficiary intend that the Note bear a lawful rate of interest. If any court determines
that the interest rate prowded in the Note exceeds that which is statutorily permitted for
the type of transaction evidenced by the Note, the interest rate shall be reduced to the
highest rate permitted by. apphcable law, and any excess interest previously collected
shall be applied against the Note pnncnpal or, if such principal has been fully repaid,
returned to Grantor on demand #

7.19 of Insurance Grantor shall have the ongoing obligation
during the Loan term to contmuously maintain the types and amounts of insurance set
forth below: -

. Worker's Compensatlon Insurance for full coverage as required by
the local _]ll[’lSdlCthtl |

. Earthquake insurance 1f the Collateral lies within the active fault area
as determined by Lender in 1ts sole dnscreuon

. All-risk insurance, mcludmg vandahsm and malicious mischief and
inflation protection endorsement, fire and extended coverage
insurance for the full insurable replacement value of the
Improvements and the Goods, with a deductible of not more than
One Thousand Dollars ($1,000). If such pohcy contains a
co-insurance clause, such policy shall also mcorporate an agreed
amount endorsement satisfactory to Lender

. Loss of rents insurance covering against such loss for not less than
one year, based upon the approved pro forma rent schedules on all
rentable area of the Premises, plus real estate taxes, assessments and

insurance premiums.
. Public liability insurance in such amounts as Beneﬁclary shall
require. Y
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F lood insurance if the Premises lics within an area in which flood
""f"msurance is required to be maintained under the Flood Disaster
‘_‘5,;:-*5'Protecnon Act of 1973.

o« '_,---"'0ther insurance as circumstances may dictate and Beneficiary may
fﬁ'reasonably require,

All pohcnes shall be mamtamed with companies that are authorized to write
insurance in the State of Washmgton and rated A(VI) or better in the most recent edition
of the A.M. Best Key Rating. Guide (or the equivalent, if this rating system changes after
the date of this Deed of Trust) at all times during which the particular policy is in force.
Each casualty and liability pohcy shall _provide that such insurance may not be canceled
without thlrty {30) days’ prior written' notice to Beneficiary, and provide that no act or
default of Grantor or any other person ‘shall affect Beneficiary's right to recover under
such insurance in case of loss or damage Each casualty insurance policy shall contain a
lender’s loss payable endorsement in favor of Beneficiary and any participating lender, if
applicable, and in form satisfactory to Beneﬁelary Each liability insurance policy shall
name Beneficiary as an additional insured.- Copies of all such policies, or certificates of
insurance which show the requirements of this Section satisfied, shall be promptly
delivered to Beneficiary. Grantor shall also promptly deliver to Beneficiary renewal
policies or certificates for all such policies or cemf cates at least thirty (30) days prior to
each policy's expiration. { i

If any insurer that Grantor has selected falls to adhere to the standards set forth
above, Grantor fails to upgrade its coverage and BeneﬁcIary inits sole discretion
determines that such failure could result in a material 1mpa1rmem of Beneficiary's
security, Beneficiary at its option may procure approprlate msurance that meets such
standards and advance funds under this Deed of Trust to pay for such coverage or, if
insurance is unavailable that meets the foregoing standards, Beneﬁmary may Call the
Loan. Upon the foreclosure of this Deed of Trust or other transfer of title to the Premises
in partial or full satisfaction of the indebtedness secured hereby, all nght, title and interest
of Grantor in any insurance policy or premiums or payments in satlsfacuon of clalms or
any other rights thereunder then in force, shall pass to the purchaser or gl ;antee
notwithstanding the amount of any bid at such foreclosure sale. -

7.20 Repayment of Advances. If Grantor fails to pay any tax, assessment or
insurance premium called for herein within ten days of Beneficiary's dellvery of Wntten
notice to Grantor, Beneficiary may, at its option (and without thereby waiving any default:
by Grantor), pay the same. If Grantor fails to perform any of Grantor's covenants or.
agreements herein, Beneficiary may, at its option (and without thereby waiving any
default by Grantor), correct or cause to be corrected the default and pay such sums m
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connectior;_,g_:_thé;g{yithi'a_,g Beneficiary shall determine to be necessary or advisable. All
taxes, assessments, charges, insurance premiums and sums paid by Beneficiary in

connection with such matters shall be immediately repayable by Grantor to Beneficiary,
together with in;erést""@neach such amount at the Default Rate (as defined in

Section 7.21) from the date the sum is paid by Beneficiary, until the same is refunded to
Beneficiary, and all such amounts, and the interest thereon, shall be secured hereby.
Failure to repay such expenditure or advance and interest thereon within ten (10) days of
the mailing of such notice will, at Beneficiary's option, constitute an Event of Default
hereunder, or Beneficiary may, at its option, commence an action against Grantor for the
recovery of such expenditure or-advance as well as interest thereon, and in such event
Grantor agrees to pay, in addition to the amount of such expenditure or advance, all costs
and expenses incurred in such action, together with Beneficiary's attorneys' fees.

721 Default Interest and LateChar es.

(a)  The term "Default Rate" means an annual interest rate equal to the
lesser of five percent (5%) per annum above the interest rate described in the Note or the
highest level permitted by law. The unpaid balance under the Note and the Loan
Documents shall, at the option of Beneficiary, bear interest at the Default Rate after the
occurrence and during the continuance of an Event of Default.

(b) Inthe event that payment of principal and/or interest on said Note
shall not be made within ten (10) days of the stated due date, a late charge of $200 shall
be charged by Beneficiary for the purpose of defraying the expense incident to handling
such delinquent payments. Such late charge represents the reasonable estimate of the
Beneficiary and Grantor of a fair, average compensation for the loss that may be
sustained by Beneficiary due to the failure of the undersigned to make timely payments.
Such late charge shall be paid without prejudice to the right of Beneficiary to collect any
other amounts provided to be paid or to declare a default under said Note or under one or
more of the Loan Documents.
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IN WITNESS WHEREOF the undersu gned have executed and delivered this Deed

GRANTOR:

Sea-Van Investments Associates, a Washington
general partnership

By: Unison Development Company, a

Washington corporation, managing
general partner

By: ;
J amesgC Hung, Presiden

STATE OF WASHINGTON )

) sS.
COUNTY OF KING )

I certify that I know or have satisfactory evndence that James S.C. Hung signed this
instrument, on oath stated that he was authorized to execute the instrument and
acknowledged it as the President of UNISON DEV"LOPNENT COMPANY which is
the managing general partner of Sea-Van Investments Associates, a Washington general
partnership, to be the free and voluntary act of such partnershlp for thc uses and
purposes mentioned in the instrument. -

Wiy,

DA';@& ' =6 1997,

& o*“"° %%

m B ::.
(Seal o! )Hu - ’ y -
.‘3~ ~JER 9, \0 6? §  Printed Name: &vry 5. C
Q‘ . =
0,"01.\ Was “\‘\ o Notary Public in and for thsﬁ tate of

ornsrg s Washington, residing at
My appointment expires _49 =3 - ¢ 7
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EXHIBIT A

© . Description of the Propert

All that certain real prOperty located in Skagit County, Washington, and described
as follows: ——

Parcel "B";

Lot 8, "WILIDA MOUNTAIN VIEW ESTATES", as per plat recorded in Volume 15 of
Plats, Pages 20 through 22, inclusive, records of Skagit County, Washington.

Parcel "C":

The Northwest 1/4 of the Northeast l/4 of the Southwest 1/4 of Section 27, Township
34 North, Range 4 East, W.M. ST

Parcel "D":

Tracts 7 and 8, of Short Plat No. 90-24, approved August 21, 1990, and recorded August
23, 1990, under Auditcr's File No. 9008230030, in Volume 9 of Short Plats, Page 257,
records of Skagit County, Washington, being a portion ¢ of Tract S of that certain § Acre
Medium Plat No. 524-82, approved February 28, 1982, and recorded March 17, 1983,
under Auditor's File No. 8303170001, in Volume 6 of Short Plats, Page 53, records of
Skagit County, Washington, (document says Volume 6 of Plats, Page 53), being a
portion of the Northwest 1/4 of the Southwest 1/4 of Section 26, Townshlp 34 North,
Range 4 East, WM. #

EXCEPT mineral rights as reserved by Deed recorded under AUdltOl’S Flle No_& 111564,
records of Skagit County, Washington. "

TOGETHER WITH and SUBJECT TO that certain 60 foot wide easement for'mgress,
egress and utilities, as said easement is delineated on the face of said Medlum Plat No
524-82, and as delineated on the face of Short Plat No. 9024. C A A

Parcel "E":
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All of "PLA’l OF EAGLEMONT PHASE 1A", as per plat recorded in Volume 15 of
Plats, Pagés 130 through 146, inclusive, in the records of Skagit County, State of
Washington, v

EXCEPTLotsl 2 3 4, 5 6 10, 12,13, 14,

14, 15, 16, 19, 21, 22, 23, 24, 25, 26, 27, 28,
29, 31, 33, 34, 35 36 37, 38 41, 42,43, 44, 45, 62, 63, 64, 65 and 66.

AND ALSO EXCEPT that portmn described by Partial Reconveyance recorded August
8, 1994, under Audttors F lle No 94080800‘77

AND ALSO EXCEPT that portlon of the Northeast 1/4 of Section 27, Township 34
North, Range 4 East, WM., descnbed as follows:

Commencing at the Southwest corner ot Lot 42, of the "PLAT OF EAGLEMONT,
PHASE 1A", recorded January 25,1994, in Volume 15 of Plats, Pages 130 to 146,

under Auditor's File No. 9401250031 records of Skagit County, Washington, and the
true point of beginning; thence South 89 dcgrees 37 13" East, a distance of 69.55 feet to
a point which lies South 1 degree 15' 52" West ﬁ'em the Southeast corner of said Lot 42;
thence North 1 degree 15' 52" East, a dlstance 0f 19.72 feet to the Southeast comer of
Lot 42; thence North 89 degrees 37' 13" West alang the South line of said Lot 42, a
distance of 49.78 feet; thence South 45 degrees 52' 41" West along the South line of Lot
42, a distance of 28.14 feet to the true point of begmnmg

Parcel "F":

The Southwest 1/4 of the Southwest 1/4 of Section 26, Townshlp 34 North Range 4
East, W.M. ;
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EXHIBIT A-1

[__Lots Subject to Partial Reconvevance]

Lots 7-9, 11, 17-18, 20, 30, 32, 39-40, 46-61, and 69-71 of the "PLAT OF
EAGLEMONT PHASE1A"; as per plat recorded in Volume 15 of Plats, Pages 130
through 146, inclusive, in;-:t‘};;eif‘feggpds"‘:qf Skagit County, State of Washington.
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EXHIBITB

Permitted Exceptions

1. Real property taxes ‘assessments and charges that are not delinquent.

to

Those matters referenced on the Third Report issued by First American
Title Company of’ Skaglt County under Order No. 50867, dated effective
August 20, 1997, at Schedule B, paragraphs 3-14, at Schedule B-1,
paragraphs A-P, at Schedule B-2, paragraphs A-J, and at Schedule B-3,
paragraphs A-O.
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