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_ DEED OF TRUST, ASSIGNMENT OF RENTS,
SECURITY AGREEMENT AND FIXTURE FILING

THIS DEED OF TRUST, ASSIGNMENT OF RENTS, SECURITY
AGREEMENT AND FIXTURE FILING (this “Deed of Trust”) is dated for reference
purposes the 27th day of January, 1999, by Larry Gordon and Virginia Gordon, husband
and wife and Valley Freightliner, Inc, a Washington corporation (“Trustor™), whose
address is 277 Stewart Road SW, Pacific, WA 98047, to Land Title Company of Skagit
County, (“Trustee™), whose address is 601 South Second Street, P.O. Box 1225, Mount
Vemnon, WA 98273, for the benefit of Mercedes-Benz Credit Corporation
(“Beneficiary”), a Delaware corporation, with an office at 1011 Warrenville Road, Lisle,
IL 60532,

FOR GOOD AND VALUABLE CONSIDERATION, including the indebtedness

herein recited and the trust herein created, the receipt of which is hereby acknowledged,
Trustor hereby irrevocably grants, transfers, conveys and assigns to Trustee, IN TRUST,
WITH POWER OF SALE, for the benefit and security of Beneficiary, under and subject
to the terms and conditions hereinafter set forth, the reai property located in the County
of Skagit, State of Washington, described in Exhibit A attached hereto and by this
reference incorporated herein (the “Property™);

TOGETHER WITH, all rents, issues, proﬁtsroyaltlesmcome and other benefits
derived from the Property (collectively the “Rents”), 'subject to- the right, power and
authority hereinafter given to Trustor to collect and apply such rents:

TOGETHER WITH, all right, title and interest of Trustor in and to all leases or
subleases covering the Property or any portion thereof now or-hereafter existing or
entered into, and all right, title and interest of Trustor thereunder, including, without
limitation, all cash or security deposits, advance rentals, and deposits or payments of
similar nature; %

TOGETHER WITH, all right, title and interest of Trustor ma“dt
to purchase or lease the Property or any portion thereof or interest therein,
any greater estate in the Property owned or hereafter acquired;

TOGETHER WITH, the right in case of foreclosure hereunder of theencumbered
property for Beneficiary to take and use the name by which the buildings and all other

improvements situated on the Property are commonly known and the right tomanage

and operate the said buildings under any such name and variants thereof:
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TOGE'IHBR ' ‘H, all easements, rights-of-way and rights used in connection
therewith or as a means of ‘access thereto, and all tenements, hereditameats and
appurtenances thereof and thereto, and all water rights and shares of stock evidencing
the same;

TOGETHER WITH, all right, title and interest of Trustor, now owned or
bereafter acquired, in and to any land lying within the right-of-way of any street, open
or proposed, adjoining the Property, and any and all sidewalks, alleys and strips and gores
of land adjacent to or used in connection with the Property;

TOGETHER WITH, any and all buildings and improvements and all landscaping
now or hereafter erected thereon, including, but not limited to, the fixtures, attachments,
appliances, equipment, machinery, and other articles attached to said buildings and
improvements (the “Improvements™);

TOGETHER WITH, all right, title and interest of Trustor in all equipment
acquired with funds provided by Beneficiary, and in all fixtures, and other articles of
property now or hereafter attached to, or used or adapted for use in the operation of, or
in any way related to or arising out of, the Property or improvements (whether such items
be leased, be owned absolutely or subject to any title retaining or security instrument, or
be otherwise used or possessed), including without limitation all heating, cooling, air-
conditioning, ventilating, refrigerating, plumbing, generating, power, lighting, laundry,
maintenance, incinerating, lifting, cleaning, fire prevention and extinguishing, security and
access control, cooking, gas, electric and communication fixturss, equipment and
apparatus, all engines, motors, conduits, pipes, pumps, tanks, ducts, compressors, boilers,
water heaters and furnaces, all ranges, stoves, disposers, refrigerators and other
appliances, all escalators and elevators, all cabinets, partitions, mantels, mirrors, window
shades, blinds, screens, awnings, storm doors, windows an dsash’ all carpeting,
underpadding and draperies, all funishings of public spaces, halls and lobbies, and all
shrubbery and plants, bridge crane and parts mezzanine;

TOGETHER WITH, all materials, supplies and other goods, collectively referred
to as “materials,” now owned or hereafter acquired, wherever located; whether in the
possession of Trustor, warehouseman, bailee or any other person, purchased for use in
the construction or furnishing of improvements on the Property, together with any docu-
ments covering such materials, all contract rights and general intangibles relating to such
materials and proceeds of such materials, documents, contract rights and general
intangioies; B R

TOGETHER WITH, all it plans, plats, arcitectural plans,speciications, work

drawings, surveys, engineering reports, test borings, market surveys and other work -
products relating to the Property; o
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WITH, all present and future contracts and policies of insurance
which insure the Property or-any building, structures or improvements thereon, or any
such fixtures or personal property, against casualties and theft, and all monies and
procecds and rights thereto wh:ch ‘may be or become payable by virtue of any such
insurance contracts or -_;_:_fhcxcs &

TOGETHER WITH all governmental permits relating to the Property;

TOGETHER WITH all water stock relating to the Property all shares of stock
or other evidence of ownership of any part of the Property that is owned by Trustor in
common with others, and all documents of membership in any owners’ or members’
association or similar group havmg respons:blhty for managing or operating any part of
the Property;

TOGETHER WITH, all the cstatc mtcrcst. right, title, other claim or demand,

including claims or demands with respect to the proceeds of insurance in effect with
respect thereto, which Trustor now has or may hcrcaf‘ter acquire in the Property, and any
and al] awards made for the taking by eminent domain, or by any proceeding or purchase
in lieu thereof, of the whole or any part of the Trust Estate (as defined below), including
without limitation any awards resulting from a changc of grade of streets and awards for
severance damages. »

All of the foregomg which is not real property or dccmcd real property is herein
called “Personal Property.” The entire estate, property and mtercst hcreby conveyed to
Trustee may be referred to herein as the “Trust Estate" 2

FOR THE PURPOSE OF SECURING

a. Payment of indebtedness by Trustor in the total pnncxpal amount of
SEVEN HUNDRED FORTY ONE THOUSAND, ONE HUNDRED FIFTEEN and
NO/100 DOLLARS ($741,115.00) with interest thereon, evidenced by that certain
promissory note of even date herewith (the *Note™) executed by Trustor, which has been
delivered to and is payable to the order of Beneficiary, and which by this reference is
hereby made a part hereof, and any and all modifications, extensions and rencwals a.nd
substitutions thereof.

b. Payment of all sums advanced by Beneﬁcnaxy to protect thc Trust Estate, '

with interest thereon at a rate equal to the Default Rate set forth in the Note (hercm"fﬁf'
also called the “Default Rate™). :
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c. Paymcnt of all other sums, with interest thereon, which may hereafter be
loaned to Trustor, or-its successors or assigns, by Beneficiary, when evidenced by a
promissory note or notcs rccmng that they are secured by this Deed of Trust.

d. Pcrformancc by Trustor of all obligations and agreements contained herein.

This Deed of Trust, thc Notc and any other instrument given to evidence or
further secure the payment and perfonnancc of any obligations secured hereby may
hereafter be referred to as the “Loan Instruments™ or “Loan Documents”. Such terms
shall not include the Enwronmental Indemmty Agreement of even date herewith.

TO PROTECT THE SECURITY OF THIS DEED OF TRUST, TRUSTOR
HEREBY COVENANTS AND AGREES AS F.”-aLOWS

ARTICLE l
COVENANTS AND AGREEMENTS .F TRUST OR

Trustor hereby covenants and agrees:

101 Payment of Secured Obligations. To pay whcn duc the principal of, and
the interest on, the indebtedness evidenced by the Note, all’ charges, fees and all other
sums as provided in the Loan Instruments, and the pnnc:pal of. and mtercst on, any
future advances secured by this Deed of Trust. y e 2 G

102 Maintenance; Repair;_ Alterations. To kcep thc Trust Estate in good
condition and repair, ordinary wear and tear excepted; without the prior ‘written consent
of Beneficiary, not to remove, demolish or substantially alter (cxcept such alterations as
may be required by laws, ordinances or regulations) any of the Improvements to
complete promptly and in good and workmanlike manner any bux]dmg or other
improvement which may be constructed on the Property and promptly’ restore in like
manner any Improvement which may be damaged or destroyed thereon, and to pay when
due all claims for labor performed and materials furnished therefor; to matenally oomply,
with all laws, ordinances, regulations, covenants, conditions and restrictions now or
hereafter affecting the Trust Estate or any part thereof or requiring any altcranons or |
improvements; not to commit or permit any waste or deterioration of the Trust Estate, -
to keep and maintain abumng grounds, sidewalks, roads, parking and landscape areas in
good and neat order and repair; not to commit. or knowingly suffer or permit any act to




be done in or upon the Trust Estate in violation of any law, ordinance or regulation; not
to change the use of the Trust Estate without Beneficiary's prior written consent.
Notwithstanding the foregoing, Trustor may contest any liens filed for labor performed
and materials furnished so long as Trustor delivers to Beneficiary a bond or other security
satisfactory to Beneficiary to insure that the lien and all costs will be paid and so long as

Trustor diligently and continuously prosecutes said contest.

equired nsurance'roat all times provide, maintain and keep in force
the following policies of insurance: =~ -

(a) Insurance against loss or damage to the Improvements by fire and
any of the risks covered by insurance of the type now known as “all risk coverage” in an
amount no: less than the full replacement cost of the Improvements, including cost of
debris removal (exclusive of the cost of excavations, foundations, and footings below the
Jowest basement floor). The policies of insurance carried in accordance with this sub-
paragraph (a) shall contain a “Replacement Cost Endorsement” and “Agreed Amount
Endorsement” sufficient to prevent Trustor from becoming a co-insurer.

(b) Commercial general habnh msurancc (including coverage for

elevators and escalators, if any, on the Trusi Estate and, if any construction of new

improvements occurs after execution of this Deed of Trust, Trustor shall cause its
contractor to carry completed operations coverage for two years after construction of the
Improvements has been completed) on an “occurrence basis” against claims for “personal
injury” including, without limitation, bodily injury, death or property damage occurring
on, in or about the Trust Estate, the adjoining streets, sidewalks and passageways, and
protecting against any liability incident to the use of or resulting from any accident
occurring in or about the Trust Estate, including coverage for those hazards generally
known in the industry as explosion, coilapse and underground property damage (“XCU"),
such insurance to afford immediate minimum protection to a limit of not less than one

million five hundred thousand dollars ($1,500,000) per occurrence

(c)  During the course of any construction or repair of improvements on
the Property, workmen's compensation insurance (including employer's liability insurance,
if requested by Beneficiary) for all employees of Trustor engaged on or with respect to-
the Trust Estate in such amount as is satisfactory to Beneficiary, or, if such limits are
established by law, in such amounts;

(d) Insurance against loss or damage to the Personal Pn; “Ybyﬁre
and other risks covered by insurance of the type now known as “fire and extended
coverage;” and -




(e) Suchothcr insurance, and in such amounts, as may from time to time
be required by Beneficiary against the same or other hazards.

All policies of insurance required by the terms of this Deed of Trust shall contain
an endorsement or agreement by the insurer that any loss shall be payable in accordance
with the terms of such policy notwithstanding any act or negligence of Trustor which
might otherwise result in forfeiture of said insurance and the further agreement of the
insurer waiving all rights of set off, counterclaim or deductions against Trustor and shall
contain the Standard Mortgagee's Loss Payable Endorsement Form 438BFU.

1.04  Delivery of Policies; Payment of Premiums. That all policies of insurance
shall be issued by companies and in amounts in each company satisfactory to Beneficiary.
All pelicies of insurance shail have attached thereto a lender’s loss payable endorsement
for the benefit of Beneficiary in form satisfactory to Beneficiary. Trustor shall furnish
Beneficiary with an original or a certified copy of all policies of required insurance. If
Beneficiary consents to Trustor providing any of the required insurance through blanket
policies carried Trustor and covering more than one Jocation. then Trustor shall furnish
Beneficiary with a certificate of insurance for each such policy setting forth the coverage,
the limits of liability as to the Trust Estate, the name of the carrier, the policy number,
and the expiration date. At least thirty (30) days prior to the expiration of each such
policy, Trustor shall furnish Beneficiary with evidence satisfactory to Beneficiary of the
payment of premium and the reissuance of a policy continuing insurance in force as
required by this Deed of Trust. All such policies shall contain a Standard Mortgagee’s
Loss Payable Endorsement Form 438BFU providing for at'least thirty (30) days prior
written notice to Beneficiary. In the event Trustor fails to provide, maintain, keep in
force or deliver and furnish to Beneficiary the policies of insurance required by this Deed
of Trust, Beneficiary may procure such insurance or single-interest insurance for such
risks covering Beneficiary's interest, and Trustor will pay all premiums thereon promptly
upon demand by Beneficiary, and until such payment is made by Trustor the amount of
all such premiums together with interest thereon at the Default Rate shall be secured by
this Deed of Trust. At the request of Beneficiary after the occurrence of an Event of
Default, Trustor shall deposit with Beneficiary, in monthly installments, an amount equal
0 one-twelfth (1/12th) of the estimated aggregate annual insurance premiums-on all
policies of insurance required by this Deed of Trust in order to- accumulate with
Beneficiary sufficient funds to pay such premiums thirty (30) days prior to their due date.
Trustor further agrees. upon Beneficiary's written request after occurrence of an Event
of Default, to cause all bills, statements or other documents relating to the foregoing
insurance premiums to be sent or mailed directly to Beneficiary. Upon receipt of such

bills, statements or other documents, and providing Trustor has deposited sufficient funds - -

with Beneficiary pursuant to this Section 1.04, Beneficiary shall pay such amounts as may
be due thereunder out of the funds so deposited with Beneficiary. If at any time and for




any reason the funds dexted with Beneficiary are or will be insufficient to pay such
anounts as may then or subsequen*ly be due, Beneficiary shall notify Trustor in writing
and Trustor shall immediately deposit an amount equal to such deficiency with
Beneficiary. Notwithstanding the foregoing, nothing contained herein shall cause
Beneﬁcxary to be deemed a trustee of said funds or to be obligated to pay any amounts
in excess of the amount of funds deposited with Beneficiary pursuant to this Section 1.04;
provided, however, Beneficiary shall continue to have an obligation to account for such

funds. Beneficiary may oommmgle saxd reserve with its own funds and Trustor shall be
entitled to no interest thereon."

1.05 Insurance Proceeds That after the happening of any casualty to the Trust
Estate or any part thereof, Trustor shall give prompt written notice thereof to
Beneficiary.

(a) In the event of any damage or destruction of the Improvements,
Beneﬁcrary shall have the option in its sole. dxscretlon of applying all or part of the
insurance proceeds (i) to any mdebtedness secured hereby and in such order as

Beneficiary may determine, or (ii) to the restoratron of the Improvements or (m) to
Trustor. ; o,

(b)  In the event of such loss or damage all proceeds of insurance shall
be payable to Beneficiary, and Trustor hereby authonzes and directs any affected
insurance company to make payment of such proceeds directly to Beneficiary,
Beneﬁcxary is hereby authorized and empowered by Trustor to settle, adjust or
compromlse any claims for loss, damage or destruction under any pol:cy or policies of
insurance. .

(¢)  Except to the extent that insurance proceeds are recewed by Bene-
ficiary and applied to the indebtedness secured hereby, nothing herein contamed shall be
deemed to excuse Trustor from repairing or maintaining the Trust Estate as provided in
Section 1.02 hereof or restonng all damage or destruction to the Trust Estate regardless
of whether or not there are insurance proceeds available or whether any such;fproceeds
are sufficient in amount, and the application or release by Beneficiary of any insurance
proceeds shall not cure or waive any Event of Default (as defined herem) or.notice of
default under this Deed of Trust or invalidate any act done pursuant to such notioe

(d) No prepayment premium shall be applicable to anv msuran
proceeds received by Beneficiary under this Section 1.03. LR

1.06 Assignment of Policies Upon Foreclosure. In the event of foreclosure of
this Deed of Trust or other transfer of title or assignment of the Trust EState in




extinguishment of thedebtsecured hereby, all right, title and interest of Trustor in and
to all policies of insurance required by this Deed of Trust shall inure to the benefit of
and pass to the successor in interest to Trustor or the purchaser or grantee of the Trust
Estate.

1.07

(a)  If Beneficiary, through no fault or misconduct of Beneficiary, is made
a party defendant to any litigation concerning this Deed of Trust or the Trust Estate or
any part thereof or interest therein, or the occupancy thereof by Trustor, then Trustor
shall indemnify, defend and hold Beneficiary harmless from all liability by reason of said
litigation, including reasonable attorneys’ fees and expenses incurred by Beneficiary in any
such litigation, whether or not any such litigation is prosecuted to judgment. Trustor
promises to pay all reasonable costs, expenses and attorneys’ fees incurred by Beneficiary
in the exercise of any remedy (with or without litigation), in any proceeding for the
collection of the debt secured by this Deed of Trust, in any trustee’s sale or foreclosure
of this Deed of Trust or the realization upon-any other security securing the Note, in
protecting or sustaining the lien or priority of this Deed of Trust or said other security,
or in any litigation of controversy arising from or connected with the Note or this Deed
of Trust or other security for the Note. Said proceedings include, without limitation, any
probate, bankruptcy, receivership, injunction, arbitration, mediation or other proceeding,
or any appeal from or petition for review of any of the foregoing, in which Beneficiary
prevails. Trustor shall also pay all of Beneficiary’s costs and reasonable attorneys’ fees
incurred in connection with any demand, work-out, settlement, compromise or other
activity in which Beneficiary engages to collect any portion of the debt not paid when due
or as a result of any other defauit of Trustor. If a judgment is obtained thereon which
includes an award of attorneys' fees, such attorneys’ fees, costs-and expenses shall be in
such amount as the court shall deem reasonable, which judgment shall bear interest at
the Default Rate as set forth in the Note from the date it is rendered to and including
the date of payment to Beneficiary.

(b) Trustor waives any and all right to claim or recover against
Beneficiary, its officers, employees, agents and representatives, for loss of or damage to
Trustor, the Trust Estate, Trustor's property or the property of others under Trustor's
control from any cause insured against or required to be insured against by the provisions

of this Deed of Trust.

(c)  All sums payable by Trustor hereunder shall be paid without notice,”
demand, counterclain, set-off, deduction or defense and without abatement, suspension,
deferment, diminution or reduction, and the obligations and liabilities of Trustor
hereunder shall in no way be released, discharged or otherwise affected (except.




expressly provided herem) by reason of: (i) any damage to or destruction of or any
condemnation or similar taking of the Trust Estate or any part thereof; (ii) any restriction
or prevention of or interference with any use of the Trust Estate or any part thereof; (iii)
any title defect or encumbrance or any eviction from the Property or the Improvements
or any part thereof by. txtle paramount or otherwise; (iv) any bankruptcy, insolvency,
reorganization, composition, adjustment dissolution, liquidation or other like proceeding
relating to Beneficiary or Trustor or any. action taken with respect to this Deed of Trust
by any trustee or receiver of Beneﬁmary or Trustor, or by any court, in any such
proceeding; (v) any claim which Trustor has or might have against Beneficiary; (vi) any
Event of Default or failure on the part of Beneﬁcxary to perform or comply with any of
the terms hereof or of any other agreement with Trustor; or (vii) any other occurrence
whatsoever, whether similar or dissimilar to the foregoing; whether or not Trustor shall
have notice or knowledge of any of the foregoing. Nothing contained herein shall in any
way prevent Trustor from asserting any claim that it may have agamst Beneficiary in an
independent action. Except as expressly provxded herein, Trustor waives all rights now
or hereafter conferred by statute or otherwise to any abatement, suspension, deferment,
diminution or reduction of any sum secured hereby and payable to Trustor.

1.08 Taxes and Impositions.

(a)  Trustor agrees to pay prior to deunquency, all real property taxes
and assessments, general and special, and all other taxes and assessments of any kind or
nature whatsoever, including without limitation non-govemmental levies or assessments
such as maintenance charges, owner association dues or charges or fees, levies or charges
resulting from covenants, conditions and restrictions affecting the Trust Estate, which are
assessed or imposed upon the Trust Estate, or become due and: payable and which
create, may create or appear to create a lien upon the Trust Estate, -or any part thereof,
or upon any Personal Property, equipment or other facility used in the _operation or
maintenance thereof (all of which taxes, assessments and other govemmental and non-
governmental charges of like nature are hereinafter referred to as “Impositions”);
provided, however, that if, by law, any such Imposition is payable, or. may at the option
of the taxpayer be paid, in installments, Trustor may pay the same together with any
accrued interest on the unpaid balance of such Imposition in installments as. the same
become due and before any fine, penalty, interest or cost may be added theret
nonpayment of any such installment and interest. # 5

(b) If at any time after the date hereof there shall bc assessed or
imposed (i) a tax or assessment on the Trust Estate in lieu of or in addition to the
Impositions payable by Trustor pursuant to subparagraph (a) hereof, or (ii) a llcense fee,
tax or assessment imposed on Beneficiary and measured by or based in whole or in part
upon the amount of the outstanding obligations secured hereby, then all such taxes,
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assessments or fees shall be deemed to be included within the term “Imposition” as
defined in subparagraph (a) hereof, and Trustor shall pay and discharge the same as
herein provided with respect to the payment of Impositions, and if Trustor cannot or
does not pay and discharge the same, then all obligations secured hereby, together with
all accrued interest thereon, shall immediately become due and payable. Anything to the
contrary herein notwithstanding, Trustor shall have no obligation to pay any franchise,
estate, inheritance, income, excess profits or similar tax levied on Beneficiary or on the

obligations secured hereby. .-

(c)  Subject to the provisions of subparagraph (d) of this Section 1.08,
upon Beneficiary's written request, Trustor covenants to furnish Beneficiary within thirty
(30) days after the date upon which any such Imposition is due and payable by Trustor,
official receipts of the appropriate taxing authority, or other proof satisfactory to
Beneficiary, evidencing the payments thereof.

(d)  Trustor shall have the right before any delinquency occurs to contest
or object to the amount or validity of any such Imposition by appropriate legal
proceedings, but this shall not be deemed or construed in any way as relieving, modifying
or extending Trustor’s covenant to pay any such [mposition at the time and in the manner
provided in this Section 1.08, unless Trustor has given prior written notice to Beneficiary
of Trustor's intent to so contest or object to an Imposition, and unless, at Beneficiary's
sole option, (i) Trustor shall demonstrate to Beneficiary's satisfaction that the legal
proceedings shall conclusively operate to prevent the sale of the Trust Estate, or any part
thereof, to satisfy such Imposition prior to final determination of such proceedings; or (i)
Trustor shall furnish 2 good and sufficient bond or surety as requested by and satisfactory
to Beneficiary; or (iii) Trustor shall have provided a good and sufficient undertaking as
may be required or permitted by law to accomplish a stay of such sale.

(¢) At the request of Beneficiary after the occurrence of an Event of
Default, Trustor shall pay to Beneficiary, on the day monthly installments of principal and
interest are payable under the Note, until the Note is paid in full 'an amount equal to
one-twelfth (1/12th) of the annual Impositions estimated by Beneficiary to pay the
Impositions next due on the Trust Estate thirty (30) days prior to their due date. In such
event Trustor further agrees to cause all bills, statements or other documents relating to
Impositions to be sent or mailed directly to Beneficiary. Upon receipt of such bills,
statements or other documents, and providing Trustor has deposited sufficient funds with
Beneficiary pursuant to this Section 1.08, Beneficiary shall pay such amounts as may be.
due thereunder out of the funds so deposited with Beneficiary. If at any time and forany"

reason the funds deposited with Beneficiary are or will be insufficient to pay Such

amounts as may then or subsequently be due, Beneficiary shall notify Trustor andTrustor
shall immediately deposit an amount equal to such deficiency with Beneficiary
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Notwithstanding the foregoing, nothing contained herein shall cause Beneficiary to be
deemed a trustee of said funds or to be obligated to pay any amounts in excess of the
amount of funds deposited with Beneficiary pursuant to this Section 1.08; provided,
however, Beneficiary shall continue to have an obligation to account for such funds.
Beneficiary shall not be obligated to pay or allow any interest on any sums held by
Beneficiary pending disbursement or application hereunder, and Beneficiary may
impound or reserve for future payment of Impositions such portion of such payments as
Beneficiary may in its absolute discretion deem proper. Should Trustor fail to deposit
with Beneficiary (exclusive of that portion of said payments which has been applied oy
Beneficiary on the principal of or interest on the indebtedness secured by the Loan
Instruments) sums sufficient to fully pay such Impositions before delinquency thereof,
Beneficiary may, at Beneficiary's election after prior written notice to Trustor, but without
any obligation so to do, advance any amounts required to make up the deficiency, which
advances, if any, shall be secured hereby and shall be repayable to Beneficiary as herein
elsewhere provided, or at the option of Beneficiary the latter may, without making any
advance whatever, apply any sums held by it upon any obligation of the Trustor secured
hereby. Should any Event of Default occur or exist, Beneficiary may, at any time at
Beneficiary's option, apply any sums or amounts in its hands received pursuant hereto,
or as rents or income of the Trust Estate or otherwise; upon any indebtedness or
obligation of the Trustor secured hereby in such manner and order as Beneficiary may
elect. The receipt, use or application of any such sums paid by Trustor to Beneficiary
hereunder shall not be construed to affect the maturity of any indebtedness secured by
this Deed of Trust or any of the rights or powers of Beneficiary or Trustee under the
terms of the Loan Instruments or any of the obligations of Trustor and/or any guarantor
under any of the Loan Instruments.

(f)  Trustor covenants and agrees, to the extent allowed by law, not to
suffer, permit or initiate the joint assessment of the real and personal property, or any
other procedure whereby the lien of the real property taxes and the lien of the personal
property taxes shall be assessed, levied or charged to the Trust Estate as a single lien.

(g) If requested by Beneficiary, Trustor shall cauqetobe mxshed to
Beneficiary a tax reporting service covering the Trust Estate of the type, dur tion and
with a company satisfactory to Beneficiary. S

1.09 Utilities.

(2)  Topaywhen due all utility charges which are incurred by Trustor for
the benefit of the Trust Estate or which may become a charge or lien against the Trust -~
Estate for gas, electricity, water or sewer services furnished to the Trust Estate and all -
other assessments or charges of a similar nature, whether public or private, affecting the

12
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Trust Estate or any:portlon thcrcof whether or not such taxes, assessments or charges
are liens thereon. e

(b) Trustor shall ‘have the right, before any delinquency occurs, to
contest or object to the amount or validity of any such tax, assessment, or charge, by
appropriate legal procecdmgs, but this shall not be deemed or construed in any way as
relieving, modifying or extendmg Trustor’s covenant to pay any such tax, assessment, or
charge, at the time and in the manner provxded in this Section 1.09, unless Trustor has
given prior written notice to Beneﬁcxary of Trustor's intent to so contest or object to a
tax, assessment, or charge, and unless, at Beneficiary's sole option, (i) Trustor shall
demonstrate to Beneficiary's satisfaction that the legal proceedings shall conclusively
operate to prevent the sale of the Trust’ Estate, or any part thereof, to satisfy such tax,
assessment or charge, prior to final determination of such proceedings; or (ii) Trustor
shall furnish a good and sufficient bond or surety as requested by and satisfactory to
Beneficiary; or (iii) Trustor shall have provided a good and sufficient undertaking as may
be required or permitted by law to accomphsh a stay of such sale.

1.10 Actions Affecting Trust Estat “To appear in and contest any action or
proceeding purporting to affect the secunty hereof or the rights or powers of Beneficiary
or Trustee; and to pay all costs and expenses, mcludmg cost of evidence of title and
attorneys' fees, in any such action or proceedmg m whxch leneﬁcxary or Trustee may

appear.

1.11 Actions by Trustee and/or Beneficiary to Prescrve Trust Estate. That
should Trustor fail to make any payment or to do any act as and in the manner provided
in any of the Loan Instruments, Beneficiary and/or Trustee, each in its own discretion,
without obligation so to do and upon written notice to Trustor and thhout releasing
Trustor from any obligation, may make or do the same in such manner and to such
extent as either may deem necessary to protect the security hereof. In connection
therewith (w1thout limiting their general powers), Beneficiary and/or Trustee shall have
and are hereby given the right, but not the obligation, (i) to make addmons alteratxons
repairs and improvements to the Trust Estate which they or either of them may ‘consider
necessary or proper to keep the Trust Estate in good condition and repair and in
comphance with all laws, ordinances, rules and regulations; (ii) to appear and participate
in any action or proceeding affecting or which may affect the security hereof orthe rights
or powers of Beneficiary or Trustee: (iii) to pay, purchase, contest or compromise any.
encumbrance, claim, charge, lien or debt which in the judgment of either may. affect or
appears to affect the security of this Deed of Trust or be prior or superior hereto; and ~

(iv) in exercising such powers, to pay necessary expenses, including employmcnt of

counsel or other necessary or desirable consultants. Trustor shall, immediately. upon'
demand therefor by Beneficiary, pay all costs and expenses incurred by Beneﬁcnary in
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connection with the exercise by Beneficiary of the foregoing rights, including without
limitation costs of evidence of title, court costs, appraisals, surveys and attorneys’ fees,
together with interest thereon at the Default Rate from the date of each such
expenditure by Beneficiary. -

main. That should the Trust Estate, or any part thereof or
interest therein, be taken or damaged by reason of any public improvement or
condemnation proceeding, or in any other manner including settlement under threat of
condemnation (“Condemnation”), or should Trustor receive any notice or other
information regarding such proceeding, Trustor shall give prompt written notice thereof
to Beneficiary.

(a)  Beneficiary shall be entitled to all compensation, awards and other
payments or relief therefor, and shall be entitled at its option to commence, appear in
and prosecute in its own name any action or. proceedings. Beneficiary shall also be
entitied to make any compromise or settlement in connection with such taking or
damage. All such compensation, awards, damages nghts of action and proceeds awarded
to Trustor (the “Proceeds™) are hereby assigned to Beneficiary and Trustor agrees to
execute such further assignments of the Proceeds as Beneficiary or Trustee may require.

(b)  In the event any portion of the Trust Estate is so taken or damaged,
Beneficiary shall have the option, in its sole and absolute discretion, to apply all such
Proceeds, after deducting therefrom all costs and expenses (regardless of the particular
nature thereof and whether incurred with or without suit), including attorneys’ fees,
incurred by it in connection with such Proceeds, upon any indebtedness secured hereby
and in such order as Beneficiary may determine, or to apply all such:Proceeds, after such
deductions, to the restoration of the Trust Estate upon such conditions as Beneficiary
may determine. Such application or release shall not cure or waive any Event of Default
or notice of default hereunder or invalidate any act done pursuant to such notice.

(c)  No prepayment premium shall be applicable to an
received by Beneficiary under this Section 1.12.

1.13  Additional Security. That in the event Beneficiary at any time holds
additional security for any of the obligations secured hereby, it may enforce the sale
thereof or otherwise realize upon the same, at its option, either before or concurrently
herewith or after a sale is made hereunder. N

1.14 Appointment of Successor Trustee. That Beneficiary may, fromtxme to
time, by a written instrument executed and acknowledged by Beneficiary and recorded
in the County in which the Trust Estate is located and by otherwise complying with the
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provisions of the. apphcable law of the State of Washington substitute a successor or
successors to the Trustcc named herein or acting hereunder.

1.15 nsp_c; jons. That Beneficiary, or its agents, representatives or workmen,
upon prior notice to Trustor, are authorized to enter at any reasonable time upon or in
any part of the Trust Estate for the purpose of mspectmg the same for any purpose,
including, but not limited to, periodic inspections and inspections prior to foreclosure to
determine compliance with all hazardous waste, environmental and building laws, and for
the purpose of performing any of the acts zt 1s authorized to perform under the terms of
any of the Loan Instruments. S

1.16 Liens. To pay and promptly discharge, at Trustor's cost and expense, all
liens, encumbrances and chargcs upon the Trust Estate, or any part thereof or interest
therein; provided that the existence of any mechanic's, laborer’s, materiaiman’s, supplier’s
or vendor’s lien or right thereto shall not constitute a violation of this Section if payment
is not yet due under the contract which is the. foundatnon thereof. Trustor shall have the
right to contest in good faith the validity of any such lien, encumbrance or charge,
provided Trustor shall first deposit with Beneficiary a- bond or other security satisfactory
to Beneficiary in such amounts as Beneficiary. shall- requnre but not more than one
hundred fifty percent (150%) of the amount of the claim plus costs and expenses,
including attorney’s fees and interest, and provnded further that Trustor shall thereafter
diligently proceed to cause such lien, encumbrance or charge to be removed and
discharged. If Trustor shall fail to dnscharge any such lien, encumbrance or charge, or
provide such reasonable security, then, in addition to any other right or remedy of
Beneﬁcnary, Beneficiary may, but shall not be obhgatcd to, dlscharge the same, either by
paying the amount claimed to be due, or by procuring the dlscharge of such lien by
deposmng in court a bond for the amount claimed or othexwxse -..gwmg security for such
claim, or in such manner as is or may be prescribed by law. .

1.17 Trustee's Powers. At any time, or from time to tlmc wuthout liability
therefor and without notice, upon written request of Beneficiary and presentation of this
Deed of Trust and the Note secured hereby for endorsement, and without affectmg the
personal liability of any person for payment of the indebtedness secured- hereby or-the
effect of this Deed of Trust upon the remainder of said Trust Estate, Trustee“”may @)
reconvey any part of said Trust Estate, (ii) consent in writing to the makmg of any map
or plat thereof, (iii) join in granting any easement thereon, or (iv) join in any cxtenmon:-.ﬁ_

agreement or any agreement subordinating the lien or charge hereof.

1.18 Beneficiary’s Powers. Without affecting the liability of any othcr pcrson
liable for the payment of any obligation herein mentioned, and without affecting the lien
or charge of this Deed of Trust upon any portion of the Property not then or theretofore
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released as sccunty fer the full amount of all unpaid obligations, Beneficiary may, from
time to time and thhout notice (i) release any person so liable, (11) extend the maturity
or alter any of the terms of any such obligation, (i) grant other indulgences, (iv) release
or reconvey, or cause to be released or reconveyed at any time at Beneficiary's option any
parcel, portion or all of the Trust Estate, (v) take or release any other or additional
security for any obhgatxon ‘herein mentioned, or (vi) make compositions or other
arrangements with debtorsin relatwn thereto, or (vii) advance additional funds to protect
the security hereof and pay or dxscharge the obligations of Trustor hereunder or under
the Loan Instruments, and all amounts so advanced with interest thereon at the Default
Rate shall be due upon demand and shall be secured hereby.

1.19 ADA and Open ngsmg Trustor is, and shall remain at all times while
any indebtedness secured by this Deed of Trust is outstanding, in full compliance with
the Americans with Disabilities Act of 1990, as it ‘may hereafter be amended, and with
the provisions of all state, federal and local laws prohlbmng discnimination in housing on
the basis of race, color, creed or national origin, including, but not limited to, the
requirements of Title VIII of the 1968 CMI Rnghts Act

ASSIGNMENT OF RENTS, ISS E _@AND PROFITS

2.01 Jnment of Rents and Leases. Trustor hereby absolutely and
uncondmonally assigns and transfers to Beneficiary (a) all right, title and interest of
Trustor in and to any and all present and future leases and other agreements for the
occupancy or use of all or any part of the Trust Estate, and ‘any-and all extensions,
renewals and repiacements thereof (collectively “Leases™), mcludmg w1thout limitation
all cash or security deposits, advance rentals and deposits or payments of similar nature,
(b) any and all guarantlcs of tenants’ or occupants’ performances. under any and all
Leases, and (c) all rents, issues, profits and revenues, including any that ‘may hereafter
be deemed cash collateral under any bankruptcy or similar proccedmg: collectlvcly
“Rents”) now due or which may become due or to which Trustor may now be or shall
hereafter become entitled or may demand or claim (including Rents coming due during
any redemption penod) arising or issuing from or out of any and all Leases, mcludmg
without limitation minimum, additional, percentage and deficiency rents and’ lxquldated
damages. ALY

2.02 Collection of Rents. Prior to an Event of Default hereunder or under the

Note, Trustor shall have a license to, and will, collect and receive all Rents of the Trust
Estate as trustee for the benefit of Beneficiary and Trustor, to apply the Rents. so:;:f:




collected first to the payment of taxes, assessments and other charges on the Trust Estate
prior to delinquency, second-to the cost of insurance, maintenance and repairs required
by the terms of this Deed of Trust, third to the costs of discharging any obligation or
liability of Trustor under the Leases, and fourth to the indebtedness secured hereby, with
the balance, if any, to-the account of Trustor. Upon an Event of Default hereunder or
under the Note, and without the necessity of Beneficiary entering upon and taking and
maintaining full control of the Trust Estate in person, by agent or by a court-appointed
receiver, Beneficiary shall immediately be entitled to possession of all Rents from the
Trust Estate as the same become due and payable, including without limitation Rents
then due and unpaid, and all such Rents shall immediately upon an Event of Default be
held by Trustor as trustee for the benefit of Beneficiary only. Upon delivery of written
notice by Beneficiary to Trustor of Beneficiary's election to receive the Rents, Trustor
hereby agzees to direct each tenant.or occupant of the Trust Estate to pay all Rents to
Beneficiary on Beneficiary's written demand therefor, without any liability on the part of
said tenant or occupant to inquire further as to the existence of a default by Trustor;
Trustor hereby authorizes Beneficiary as Trustor's attorney-in-fact to make such direction
to tenants and occupants. Payments made to Beneficiary by tenants or occupants shall,
as to such tenants and occupants, be in discharge of the payors’ obligations to Trustor.
Beneficiary may exercise, in Beneficiary’s or Trustor’s name, all rights and remedies
available to Trustor with respect to collection of Rents. Nothing herein contained shall
be construed as obligating Beneficiary to perform any of Trustor's obligations under any
of the Leases. .

203 Trustor's Representations and Warranties. Trustor hereby represents and
warrants to Beneficiary that Trustor has not executed and will not execute any other
assignment of said Leases or Rents (except to Beneficiary), that Trustor has not
performed and will not perform any acts and has not executed and will not execute any
instrument which would prevent Beneficiary from exercising -its rights under this
Article II, and that at the time of execution of this Deed of Trust there has been no
anticipation or prepayment of any of the Rents of the Trust Estate for more than one
(1) month prior to the due dates thereof. Trustor further represents and warrants to
Beneficiary that all the Leases are in good standing and there is no default thereunder,
whether by Trustor or lessee, nor to Trustor's knowledge any event or condition which,

with notice or the passage of time or both, would be a default thereunder.

2.04 Leases of the Property. Trustor will comply with and observe Trustor's.
obligations as landlord under all Leases and will do all that is necessary to preserve all
Leases in force and free from any right of counterclaim, defense or setoff. At
Beneficiary's request, Trustor will furnish Beneficiary with executed copies of all Leases ™
now existing or hereafter made and all Leases hereafter entered into will be on a form
and in substance satisfactory to Beneficiary. All Leases will specifically provide that the -




tenant attorns to any person succeeding to the interest of Trustor upon any foreclosure
of this Deed of Trust or conveyance in licu thereof. Without Beneficiary's written
consent, Trustor will not collect or accept payment of any Rents of the Trust Estate more
than one (1) month prior to the due dates thereof, and Trustor will not execute, modify,
extend, surrender or terminate any Lease now existing or hereafter made, will not in any
manner waive, discharge, release or modify the obligations of any tenant or other
occupant of the Trust Estate under any Lease, or request or consent to the subordination
of any Lease to any lien subordinate to this Deed of Trust.

2.05 Lender in Possession; Appointment of Receiver. Upon any Event of
Default hereunder, Beneficiary may, in person, by agent or by a court-appointed receiver,
regardless of the adequacy of Beneficiary's security, enter upon and take and maintain
full control of the Trust Estate in order to perform all acts necessary and appropriate for
the operation and maintenance thereof in the same manner and to the same extent as
Trustor could do the same, inciuding without limitation the execution, enforcement,
cancellation and modification of Leases, the collection of all Rents of the Trust Estate,
the removal and eviction of tenants znd other occupants, the making of alterations and
repairs to the Trust Estate, and the execution and termination of contracts providing for
management or maintenance of the Trust Estate, all onsuch terms as are deemed best
by Beneficiary to protect the security of this Deed. of Trust. From and after the
occurrence of any such Event of Default, if any owner of the Trust Estate shall occupy
the Trust Estate or part thereof such owner shall pay to Beneficiary in advance on the
first day of each month a reasonable rental for the space so occupied, and upon failure
so to do Beneficiary shall be entitled to remove such owner from the Trust Estate by any
appropriate action or proceedings. Following an Event of Default hereunder, Beneficiary
shall be entitled (without notice and regardless of the adequacy of Beneficiary's security)
to the appointment of a receiver, Trustor hereby consenting to the appointment of such
receiver, and the receiver shall have, in addition to all the rights' and powers customarily
given to and exercised by such receivers, all the rights and powers granted to Beneficiary
in this Article II. Beneficiary or the receiver shall be entitled to receive a reasonable fee
for so managing the Trust Estate. o o

2.06 Application of Rents. All Rents collected subsequent to delivery of written
notice by Beneficiary to Trustor of Beneficiary's election to take possession of the Rents
shall be applied first to the costs, if any, of taking control of and managing the Trust
Estate and collecting the Rents, including without limitation attorneys® fees, receiver's.
fees, premiums on receiver’s bonds, costs of maintenance and repairs to the Trust Estate;
premiums on insurance policies, taxes, assessments and other charges on the Trust Estate,
and the costs of discharging any obligation or liability of Trustor under the Leases, and -
then to the indebtedness secured hereby. Beneficiary or the receiver shall be liable to
account only for those Rents actually received. Beneficiary shall not be liable to Trustor,




anyone claiming underor through Trustor or anyone having an interest in the Trust
Estate by reason of anything done or left undone by Beneficiary under this Article 11,
except for instances of Beneficiary's willful or reckless misconduct.

2.07 Deficiencies. To.the extent, if any, that the costs of taking control of and
managing the Trust Estate, collecting the Rents, and discharging obligations and liabilities
of Trustor under the Leases, exceed the Rents of the Trust Estate, the excess sums
expended for such purposes shall be indebtedness secured by this Deed of Trust. Such
excess sums shall be payable upon demand by Beneficiary and shall bear interest from
the date of disbursement at the Default Rate.

2.08 nder Not Mortgagee in P . Nothing herein shall constitute
Beneficiary a “mortgagee in possession” prior to its actual entry upon and taking
possession of the Trust Estate, entry upon and taking possession by a receiver not
constituting possession by Beneficiary.

2.09 Enforcement. Beneficiary may enforce this assignment without first
resorting to or exhausting any security or collateral for the indebtedness. As used in this
Article I, the word “lease” shall mean “sublease” if this Deed of Trust is on a leasehold.
This assignment shall terminate at such time as this Deed of Trust ceases to secure
payment of indebtedness held by Beneficiary. -~

ARTICLEIIN /)

SECURITY AGREEMENT

3.01 Creation of Security Interest. Trustor hereby grants to Beneficiary a
security interest in the Personal Property, except as such items shall be deemed part of
the improvements subject to this Deed of Trust, located on or at the Property, including
without limitation any and all property of similar type or kind hereafter located on or at
the Property for the purpose of securing all obligations of Trustor contained in any of the
Loan Instruments. This Article III shall include, in addition to the tangible personal
property included with such term as hereinabove defined in this Deed of Trust, all
fixtures, attachments, appliances, equipment, machinery and other articles attached to the
buildings and improvements which are part of the premises.

3.02 Warranties, Representations and Covenants of Trustor. Trustorhcreby

. warrants, represents and covenants as follows:

(a)  Except for the security interest granted hereby and the secunty
interest granted by Valley Freightlirer, Inc. to Beneficiary contemporaneously herewith, -

J




Trustor is, and as to portrons of the Personal Property to be acquired after the date
hereof will be, the sole owner of the Personal Property, free from any adverse lien,
security interest, encumbrance or adverse claims thereon of any kind whatsoever. Trustor
will notify Beneﬁcrary of, and ‘will defend the Personal Property against, all claims and
demands of all persons ; at any t:me ‘claiming the same or any interest therein.

(b) Trustor wrll not lease, sell, convey or in any manner transfer the

Personal Property without the prior written consent of Beneficiary, except as provided
in Section 6.14 of this Deed of Trust

(¢) The Persona] Prope 3'is not used or bought for personal, family or
household purposes.

(d)  The Personal Property will be kept on or at the Property and Trustor
will not remove the Personal Property from the Property without the prior written
consent of Beneficiary, except such portions. or items of Personal Property which are
consumed or worn out in ordinary usage, all of whrch shall be promptly replaced by
Trustor, with items of equal or greater qualxty '

(e¢)  Trustor maintains a place of busmess in the State of Washmgton and
Trustor will 1mmed1ately notify Beneficiary in writing of . any change in its place of
business as set forth in the beginning of this Deed of Trust

(f) At the request of Benefi craxy. Trustor w:ll join Beneficiary in
executing one or more financing statements and renewals and amendments thereof
pursuant to the Uniform Commercial Code of Washmgton in form satnsfactory to Bene-
ficiary, and will pay the cost of filing the same in all pubhc ofﬁces wherever filing is
deemed by Beneficiary to be necessary or desirable.

(g) All covenants and obligations of Trustor contamed herem relating
to the Trust Estate shall be deemed to apply to the Personal Property whether or not
expressly referred to herein. ;

(h)  This Deed of Trust constitutes a Security Agreement as that term
is used in the Uniform Commercial Code of Washington. S

(1)  Itshall be an Event of Default if, without prior wntten consent of
Beneficiary, Trustor creates or permits any other mortgage lien on the Personal Property

or fails to pay when same shall become due, all lawful claims and demands of mechanics,

materialmen, laborers, and others which, if unpaid, might result in or permit the creatxon»;
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of a lien on the PersonalPrperty or on the revenues, rents issues, income and profits
a riSing thcre from' :7;;.:';*':::';:'_:__-;:;'-'=‘“'""'*z:: 32:'_}

© ARTICLE IV

Events of Default y*’bf the following occurrences shall be an Event of
Default hereunder: N

(a) Failure to makethe payment of any installment of principal or
interest or any other sum secured hereby within ten (10) days of the due date; or

(b)  Trustor shall file a voluntary petition in bankruptcy or shall be
adjudicated a bankrupt or insolvent, or shall file ‘any petition or answer seeking or
acquiescing in any reorganization, arrangement, composition, readjustment, liquidation,
dissolution or similar relief for itself under any present or future federal, state or other
statute, law or regulation relating to bankruptcy, insolvency or other relief for debtors;
or shall seek or consent to or acquiesce in the appointment of any trustee, receiver or
liquidator of Trustor or of all or any part of the Trust Estate, or of any or all of the
royalties, revenues, rents, issues or profits thereof, or shall make any general assignment
for the benefit of creditors, or shall admit in writing its inability topay its debts generally
as they become due; or

() A court of competent jurisdiction shall enter an order, judgment or
decree approving a petition filed against Trustor seeking any reorganization, dissolution
or similar relief under any present or future federal, state orother statute, law or
regulation relating to bankruptcy, insolvency or other relief for debtors, and such oxder,
judgment or decree shall remain unvacated and unstayed for an aggregate of sixty (60)
days (whether or not consecutive from the first date of entry thereof); or any trustee,
receiver or liquidator of Trustor or of all or any part of the Trust Estate, or of any or all
of the royalties, revenues, rents, issues or profits thereof, shall be appointed without the

consent or acquiescence of Trustor and such appointment shall remain unvacated and

unstayed for an aggregate of sixty (60) days (whether or not consecutive); or .-

(d) A writ of execution or attachment or any similar process shall be

issued or levied against all or any part of or interest in the Trust Estate, or any judgment -

involving monetary damages shall be entered against Trustor which shall become a lien
on the Trust Estate or any portion thereof or interest therein and such execution,




attachment or snm:larprocess or judgment is not released, bonded, satisfied, vacated or
stayed within sixty (60) days’ after its entry or levy; or

(e) There has occurred a breach of or default under any non-monetary
term, covenant, agreement, condntlon, provision, representation or warranty contained in
any of the Loan Instruments, or any part thereof, not referred to in this Section 4.01,
which is not cured within thirty (30) days after written notice from Beneficiary to Trustor;
provided, if the default is not susceptxble of being cured within said thirty (30) day period,
then Trustor shall commence the cure within said thirty (30) day penod and diligently
thereafter prosecute the cure to compleuon without delay or interruption and such cure
shall be completed in any event no later than ninety (90) days after written notice from
Berneficiary to Trustor; or i

() There has occurred a breach of or default under any covenant,
agreement, condition, provision, representauon or warranty contained in the
Environmental Indemnity Agreement wh:ch is not cured within the applicable cure period
set forth in such document, if any; or '

(g) There has occurred a vnolatlon ‘of ‘any condition, covenant or
restriction recorded against or affecting the Trust Estate and such violation is not cured
within the applicable cure period, if any. - .

4.02 Acceleration Upon Default; Add:tlonal Remedtes Upon an Event of
Default, Beneficiary may declare all indebtedness secured hereby to be due and payable
and the same shall thereupon become due and payab!e thhout any presentment,
demand, protest or, or to the extent permitted by law, notuce of any kmd Beneficiary
may also: A g

(a)  Either in person or by agent, with or w:thout bnngmg any action or
proceeding, or by a receiver appointed by a court and without regard to the adequacy of
its security, enter upon and take possession of the Trust Estate, or any part thereof, in
its own name or in the name of Trustee, and do any acts which it deems: :ecessary or
desirable to preserve the value, marketab:hty or rentability of the Trust ‘Estate, or part
thereof or interest therein, increase the income therefrom or protect the security hereof
and, with or without taking possession of the Trust Estate, sue for or otherwise collect
the rents, issues and profits thereof, including those past due and unpaid, and apply the
same, less costs and expenses of operatrcn and collection including attorneys’ fees, upon

any indebtedness secured hereby, all in such order as Beneficiary may determine. The

entenng upon and taking possession of the Trust Estate, the collection of such rents,”
issues and profits and the application thereof as aforesaid, shall not cure or waive any
Event of Default or notice of default hereunder or invalidate any act done in response
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to such Event of Dcfault or pursuant to such notice of default and, notwithstanding the
continuance in possession of the Trust Estate or the collection, receipt and application
of rents, issues or profits, Trustee or Beneficiary shall be entitled to exercise every right
provided for in any of the Loan Instruments or by law upon occurrence of any Event of
Default, including the nght to exerclsc the power of sale;

(b) Commencc an acticn to foreclose this Deed of Trust as a mortgage,
appoint a receiver, or spcctﬁcally enferce any of the covenants hereof;

(c) Exercise any or a]]'of the remedies available to a secured party under
the Washington Uniform Commercxal Code, including, but not limited to:

(i)  Either personally or by means of a court appointed receiver, take
possession of all or any of the Personal Property and exclude
therefrom Trustor and all others claiming under Trustor, and
thereafter hold, store, use Operate manage, maintain and control,
make repairs, replacemenm alterations, additions and
improvements to and exercise all rights and powers of Trustor in

- respect to the Personal Property or any part thereof. In the event
Beneficiary demands or attempts to take possession of the
Personal Property in the exercise of ‘any rights under any of the
Loan Instruments, Trustor promises. and agrees to promptly turn
over and deliver complete possessxon, thereof to Beneficiary;

Without notice to or demand un Tmstor ‘make such payments
and do such acts as Beneficiary may deem neoessaxy to protect its
security interest in the Personal Propeny, mcludmg without
limitation, paying, purchasing, contestmg or compromlsmg any
encumbrance, charge or lien which is pnor to or- supenor to the
security interest granted hereunder, and in exerclsmg any such
powers or authonty to pay all expenses. mcmrred in connection

Require Trustor to assemble the Personal Propeny any portlon
thereof, at a place designated by Beneficiary, and promptly to
deliver such Personal Property to Beneficiary, or an agent or
representative designated by it. Beneficiary, and its agents and
representatives, shall have the right to enter upon any or all of
Trustor’'s premises and property to exercise Benefici s nghts
hereunder; £y :
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‘Subject to the provisions of subsection 4.02 (¢)(v) below, sell, lease
&+ orotherwise dispose of the Personal Property at public sale, with
© or thhout having the Personal Property at the place of sale, and

~ upon such terms and in such manner as Beneficiary may
._.k,,dctemune Beneficiary may be a purchaser at any such sale;

Unless the Personal Property is perishable or threatens to decline
speedily-in value or is of a type customanly sold on a reoogmzed
market, Beneﬁcnary shall give Trustor at least ten (10) days prior
written notice of the time and place of any public sale of the
Personal Propc"i,:g.- or other intended disposition thereof. Such
notice may be mailed to Trustor at the address set forth at the
beginning of thxs Deed of Trust; or

(d) Deliver to Trustee a written notlce of default and request to cause
Trustor’s interest in the Trust Estate to be sold

4.03 Foreclosure by Power of Sale Should Beneﬁcxary elect to foreclose by
exercise of the power of sale herein contained, Beneﬁcxary shall notify Trustee and
Trustee shall sell the trust property, in accordance with: the Deed of Trust Act of the
State of Washington, at public auction to the highest bidder. In case of a sale under this
Deed of Trust, the said property, including the fixtures and the Personal Property, may
be sold in one parcel. Any person except Trustee may bid-at the Trustee's sale. Trustee
shall apply the proceeds of the sale as follows: (1) to.the ex'"__k__..,;nsc of sale, including a
Trustee's fee and attorney's fee; (2) to interest due under the Deed of Trust; (3) to
principal due under this Deed of Trust; (4) the surplus, if a any, shall be distributed either
to the persons entitled thereto or such surplus, less the clerk's ﬁlmg fee, shall be
deposited with the clerk of the Superior Court as provided by law. Trustee shall deliver
to the purchaser at the sale its deed, without warranty, which shall convey to the
purchaser the interest in the property which Trustor has or had the power to convey at
the time of his execution of this Deed of Trust, and such as he may- have acquired
thereafter. Trustee's deed shall recite the facts showing that the sale was‘conducted in
compliance with all the requirements of law and of this Deed of Trust, whick 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 this Deed of Trust
as a mortgage. In the event of death, incapacity or disability or resignation of Trustee,
Beneficiary may appoint in writing a successor trustee, and upon the recording of such .
appointment in the mortgage records of the county in which this Deed of Trust is
recorded, the successor trustee shall be vested with all powers of the original trustee
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The Trustee is notobhgatcdto notify any party hereto of pending sale under any other
Deed of Trust or of any action or proceeding in which Trustor, Trustee or Beneficiary
shall be a party unless such action or proceeding is brought by the Trustee.

404 Appointment of Receiver. If an Event of Default shall have occurred,
Beneficiary shall have the ‘right to apply to any court having jurisdiction to appoint a
receiver or receivers of the Trust Estate, and Trustor hereby irrevocably consents to such
appointment. Any such receiver or receivers shall have all the usual powers and duties
of receivers in like or similar cases and all the powers and duties of Beneficiary in case
of entry as provided in Section 4.02(a) and shall continue as such and exercise all such
powers until the date of confirmation of sale of the Trust Estate unless such receivership
is sooner terminated.

405 Remedies Not Exclusive. Trustee and Beneficiary, and each of them, shall
be entitled to enforce payment and performance of any indebtedness or obligations
secured hereby and to exercise all rights and powers under this Deed of Trust or under
any Loan Instrument or other agreement or any laws now or hereafter in force,
notwithstanding some or all of the said indebtedness and obligations secured hereby may
now or hereafter be otherwise secured, whether by mortgage, deed of trust, pledge, lien,
assignment or otherwise. Neither the acceptance of this Deed of Trust nor its enforce-
ment whether by court action or pursuant to the power of sale or other powers herein
contained, shall prejudice or in any manner affect Trustee's or Beneficiary’s right to
realize upon or enforce amy other security now or hereafter held by Trustee or
Beneficiary, it being agreed that Trustee and Beneficiary, and-each of them, shall be
entitled to enforce this Deed of Trust and any other security now or hereafter held by
Beneficiary or Trustee in such order and manner as they or either of them may in their
absolute discretion determine. No remedy herein conferred upon or reserved to Trustee
or Beneficiary is intended to be exclusive of any other remedy herein or by law provided
or permitted, but each shall be cumulative and shall be in addition to every other remedy
given hereunder or now or hereafter existing at law or in equity or by statute. Every
power or remedy given by any of the Loan Instruments to Trustee or Beneficiary or to
which either of them may be otherwise entitled, may be exercised, concurrently or
independently, from time to time and as often as may be deemed expedient by Trustee
or Beneficiary and either of them may pursue inconsistent remedies.
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ARTICLE V

PLIA

5.01 D_engn; For purposes of this Article V, the following terms shall be

defined as follows:

(a) “Hazardous Matenal” means any radioactive, hazardous or toxic
substance, material, waste or similar term, the presence of which on the Trust Estate or
the discharge or emission of whtch from the Trust Estate is prohibited by Governmental
Requirements (hereafter defined) or which require special handling in collection, storage,
treatment or dxsoosal by any Govemmental Requlrements The term Hazardous Matenal

(1)

Defined as a hazardous or toxic material or substance under
the laws of the State of Washmgton as amended from time
to time, including, but not limited to, the Washington Model
Toxics Control Act, Initiative 97, as passed by the People of
the State of Washmgton ‘on. November 8, 1988, and
Washington Admmxstrattve Code 173-303

Defined as a hazardous substance under the Federal Water
Pollution Control Act of 1977 (33 U S C Section 1251 et
seq.) as amended from time to ttme

Defined as a hazardous waste under Secnon 1004 of the
Federal Resource Conservation and Recovery Act (RCRA)
(42 U.S.C. Section 6901, et seq.) as amended rrom time to
time; . e

Defined as a hazardous waste or substance under the Federal
Comprehensive Environmental Response, Compensation and
Liability Act (CERCLA) and the Superfund Amendments
and Reauthorization Act of 1986 (SARA) (42 U S C“-Sectlon
9601, et seq.) as amended from time to time; A

Defined as a radioactive, hazardous or toxic substance, waste,
material or similar term in any rules and regulations, as
amended from time to time, which are adopted by any ~
administrative agency; including, but not limited to the =
Environmental Protection Agency, the Occupational Safety




“and Health Administration, and any such similar state or
" local agency having jurisdiction over the Property, whether or
not such rules and regulations have the force of law;

Determmed to contain asbestos, urea formaldehyde or
~ polychlorinated biphenyls or similar solvents; gasoline and
- other petroleum products; flammable explosives; radon and
"other natura] gases; radioactive materials;

Deﬁned asa radloactxve hazardous or toxic waste, substance,

material or similar term in any other statute, regulation, rule
or law presently in effect, or enacted or adopted at any time
after the date of this Deed of Trust, by local authorities, the
State of Washmgton and/or the federal government;

Subject to regulanon under the Federal Toxic Substances
Control Act (TSCA) 15 US.C., Section 2601 et seq.; the
Federal Hazardous Matenals ‘Transportation Control Act, 49
U.S.C. Section 1801, et seg , the Federal Clean Air Act, 42
U.S.C. Section 7401 et seq; ‘the Federai Insecticide,
Fungicide and Rodenticide Act, ‘7 U.S.C. Section 136, et seq.;

the Federal Safe Drinking Water Act, 42 U.S.C. Section 300

et seq.; each as amended. from tlme to txme or

(ix)  Subject to regulation under ;Washmgton Water Pollution
Control Act, Chapter 90.48 RCW: Washington Clean Air
Act, Chapter 70.94 RCW; Washington Solid Waste
Management--Recovery and Recyciing Act, Chapter 70.95
RCW; Washington Hazardous Waste Management Act,
Chapter 70.105 RCW; Washingion Hazardous Waste Fees
Act, Chapter 70.105A RCW; Washmgton Nuclear Energy
and Radlatxon Act, Chapter 70.98 RCW - Washington
Radioactive Waste Storage and Transportation Act, Chapter
70.99 RCW; Washington Underground Petroleum Storage
Tanks Act, Chapter 70.148 RCW; and Washmgton M*"‘el
Toxics Control Act, Chapter 70.105SD RCW. - !

(b) “Governmental Requirements” shall mean all laws, ordmances statutes
codes, rules, regulations, orders and decrees of the United States, the State of =~
Washington, and all local or governmental or regulatory authorities exercising Junsdxctlonc.ﬁ:
over Trustor or the Trust Estate. & & §
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(©) “Hazardous Material Contamination” shall mean the contamination
(whether presently existing or hereafter occurring) of buildings, facilities, soil, ground
water, air or other elements on, or of, the Trust Estate, or the contamination of the
buildings, facilities, soil, ground water, air or other elements on, or of, any other property
as a result of Hazardous Material at any time (whether before or after the date of this
Deed of Trust) cmanatmg from the Trust Estate.

5.02 s Mate nal Trustor warrants and represents that, to the best
of its knowledge after due and dthgent inquiry as of the date hereof, there is no
Hazardous Material on or in the Trust Estate, or being released or discharged therefrom
(the term “Trust Estate” expressly including for the purposes of this Section 5.02, all
buildings and other improvements located thereon, all Personal Property described
herein, the soil and the ground water thereof, including the streams crossing or abutting
the Trust Estate and the aquifer underlying the Trust Estate) whether such Hazardous
Material be located or placed on or within the Trust Estate by spill, release, discharge,
disposal, storage or otherwise. ST

To the best of Trustor’s knowledget except as disclosed in the Phase I
Environmental Report dated April, 1998, prepared by Edge Analytical, Inc., (i) no part
of the Trust Estate has ever been used as a manufacturing, storage or dump site for
Hazardous Material, nor is any part of the Trust Estate affected by any Hazardous
Material Contamination: (ii) no property adjoining. the Trust Estate has ever been used
as a manufacturing, storage or dump site for Hazardous Material; and (iii) no property
adjoining the Trust Estate is affected by Hazardous Matenal Contammatton

Trustor covenants and agrees that, from the date hercof, Trustor and
Trustor's agents, contractors, authorized representatives and cmployees (collecttvely
“Trustor's Agents™) shall not engage in any of the following prohtbned activities, and
Trustor shall use its best and diligent efforts to see that Trustor’s invitees and tenants,
and such tenants’ and invitees’ employees and agents and such tenants mv:tees shall not:

(a)  Cause or permit any releases or discharges of Hazardotts' Matenal
from the Trust Estate in violation of applicable laws: or

(b)  Cause or permit any manufacturing, holding, handhng, retammg,

transporting, sptl]mg, leaking, or dumping of Hazardous Material in or on any portton of:’?’

the Trust Estate in violation of applicable laws: or

(c)  Otherwise place, keep or maintain, or allow to be placed kcpt Or

maintained, any Hazardous Material on any portion of the Trust Estate in vxolatxon o
applicable laws.



iance with Law. From the date hereof, Trustor shall comply, and
Trustor shall use 1ts ‘best-and ‘diligent efforts to cause Trustor's Agents and the Trust
Estate to comply, with all laws, ordinances, rules and regulations of all authorities having
jurisdiction over Trustor, Trustors Agents, the Trust Estate, or the use of the Trust
Estate which pertam to any Hazardous Material (herein called “Hazardous Materal
Laws™).

5.04 Removal of Hazardous Matenal and Freedom from Liens. If Hazardous
Material is discovered on the’ Trust ‘Estate, Trustor shall immediately remove said
Hazardous Materials and shall pay when due the cost of removal of any Hazardous
Material from the Trust Estate in compltancc with all Governmental Requirements and
Trustor shall keep the entire Trust Estate free of any lien imposed pursuant to any laws,
regulations or orders of any govemmental or regulatory authority having to do with the
removal of Hazardous Material. '

Within thirty (30) days after demand by Beneficiary, Trustor shall obtain
and deliver to Beneficiary a bond, letter of credit, or similar financial assurance for the
benefit of Beneficiary evidencing, to Beneﬁc:axy s satisfaction, that the necessary funds
are available to pay the cost of removing, treatmg and- disposing of all Hazardous
Material or Hazardous Material Contamination on the Trust Estate and discharging any
assessments or liens which may be established on the Trust Estate as a result thereof.

5.05 Hazardous Material Reports. To the best of Trustor's knowledge, no
report, analysis, study or other document assertmg ‘that- Hazardous Material
Contamination exists on the Trust Estate or identifying any Hazardous Material as being
located upon or released or discharged from the Trust Estate has been issue. Trustor

(a) Give notice to Beneficiary immediately upon Trustors acquiring
knowledge of the presence of any Hazardous Material on the Property or of any
Hazardous Material Contamination thereon, with a full descnpt:on thereof

(b) Promptly advise Beneficiary in writing of any not:ces .-recexved by
Trustor or Trustor's Agents alleging that the Trust Estate contains Hazardous Material
or Hazardous Material Contamination or that a violation or potential violation of- any
Hazardous Material Laws by Trustor, Trustor's Agents, or the Trust: Estate ‘exists
(whether such notices are received from the Environmental Protection Agency, the

Occupational Safety and Health Agency, or any other federal, state or local govemmental*‘f‘*:'

agency or regional office thereof).



pon Trustor acquiring knowledge, promptly advise Beneficiary in
writing of any and all enforcement cleanup, removal or other governmental or regulatory
actions instituted, complctcd or threatened with respect to the Trust Estate or any
property adjoining thc lrust Estate pursuant to any Hazardous Material Laws;

(d) Upon Trustor acqumng knowledge, promptly advise Beneficiary in
writing of all claims made or threatened by any third party against Trustor, Trustor’s
Agents, or the Trust Estate-relating to damage, contributions, cost recovery
compensation, loss or injury resulting from any Hazardous Material or Hazardous
Material Contamination pertammg to thc rust Estate; and

(¢) Promptly advxse Be """ ﬁcrary in writing upon Trustor's discovery of
any occurrence or condition on any real property adjoining or in the vicinity of the Trust
Estate which does, or could cause, the Trust Estate, or any part thereof, to contain
Hazardous Material Contamination or otherwise be in violation of any Hazardous
Material Laws, or cause the Trust Estate to be subject to any restrictions on the
ownership, occupancy, transferability or use thcreof under any Hazardous Material Laws.

5.06 - 1¢ -.Without Beneficiary’s prior
written consent, Trustor shall not take any rcmcdlal acnon in response to the presence
of any Hazardous Material or Hazardous Material C ntammatron upon or about the
Trust Estate, nor enter into any settlement agreement, consent decree or other
compromise in respect to any violation or alleged violation ef any Hazardous Materal
Laws, which remedial action, settlement, consent or compromise which could reasonably
be expected to, in Beneficiary's reasonable judgment, matcnally rmparr the value of
Beneficiary’s secunty hereunder; provided, however, that Beneficiary’s prior consent shall
not be necessary in the event that the presence of Hazardous Material or Hazardous
Material Contamination on or about the Trust Estate either poses an immediate threat
to the health, safety or welfare of any individual or is of such a nature that an immediate
remedial response is necessary and it is not possible to obtain Bencﬁcrarys consent
before taking such action. In such event, Trustor shall notify Beneﬁcrary as soon as
practicable of any action so taken. Beneficiary shall not withhold its consent, where such
consent is required hercunder if enther () a pamcular remedial actron Is ordercd by a

Beneﬁc:ary that there is no reasonable alternative to such remedial actlon whr”’hevwould
result in less impairment of Beneficiary’s security hereunder. S Y

507 Environmental Audit. Beneficiary, at any time and from time fo t tlme |
during the term of the Loan, if Trustor is in default and Beneficiary is contemplatmg
taking any action to acquire possession or title to the Trust Estate, may notify Trustor in
writing that it desires a site assessment or environmental audit (such assessment or audnt:
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being herein called the “Audit™) of the Trust Estate to be made, and at any time
thereafter cause such site assessment or environmental audit to be made of the Trust
Estate at Trustor's sole’ expense by persons or entities selected by Beneficiary. Such
Audit(s) shall be performed in a manner satisfactory to Beneficiary in its sole discretion.
Such results shall be kept confidential by Trustor and Bcneﬁcrary unless a party is legally
compelled or required to disclose such results, or disclosure is required in order to pursue
rights or remed:ies prowded herem or at law.

If Trustor farls to pay for "the Audit as provided for herein within fifteen
(15) days of receipt of billing therefor,:such failure shall be an Event of Default
hereunder. ER

Trustor covenants to cooperate with the persons conducting the Audit (the
“Auditors™) to allow entry and access to all portions of the Trust Estate for the purpose
of the Audit, to supply the Auditors with all available historical and operational
information regardmg the Trust Estate as may be requested by the Auditors, and to make
available for meetings with the Auditors approprlate personnel having knowledge of
matters relevant to the Audit. Trustor covenants to comply, at its sole cost and expense,
with all recommendations contained in the Audit, including any recommendation for
additional testing and studies to detect the presence ‘of Hazardous Material or Hazardous
Material Contamination, or to otherwise confirm and verify Trustor’s compliance with the
provisions of this Article V, to the extent requlred by Beneficrary

5.08 Trustor's Failure to Comp_x In addmon to any “other right or remedy
contained in this Deed of Trust, or in any other Loan Document, if Trustor shall fail to
comply with any term, provision or requirement of this Article V, “and if such failure to
comply shall not be corrected within the lesser of the. followmg tune periods (the
“Correction Period”):

(a)  Thirty (30) days after notice thereof from Beneﬁcrary or

(b)  The time period specified by any governmental or regulatory body
for corrective action with respect to such failure to comply; . P

then such failure to comply shall, at Beneficiary's election and mthout__funher,:-:notrce,
constitute an Event of Default under this Deed of Trust; provided, however, if Trustor’s
failure to comply shall be of such nature that it cannot be corrected within the Correctxen@
Period, and if Trustor shall, within said Correction Period, commence to comply, and.
thereafter diligently prosecute such corrective action to completion, and provided. the
governmental or regulatory body having jurisdiction with respect to such failure shall not’:,;



object, then Trustor shall have a reasonable additional period beyond said Correction
Period in which to. cure such fanlure to comply.

6.01 Goveming Law. Thxs Deed of Trust shall be governed by the laws of the
State of Washington. In the event that any provision or clause of any of the Loan Instru-
ments conflicts with applicable laws, such conflicts shall not affect other provxsxons of such
Loan Instruments which can be given ‘effect without the conflicting provision, and to this
end the provisions of the Loan Instruments are declared to be severable. This instrument
cannot be waived, changed, dxscharged or terminated orally, but only by an instrument
in wntmg sxgned by the party against whom enforcement of any waiver, change, discharge
or termination is sought. A

6.02 Trustor Waiver of Rights. To the full extent Trustor may do so, Trustor
waives (i) the benefit of all laws now existing or that hereafter may be enacted providing
for any appraisement before sale of any pomon of the Trust Estate, and (ii) the benefit
of all laws that may be hereafter enacted in any way extendmg the time for the
enforcement of the collection of the Note or the debt evidenced thereby or creating or
extending a period of redemption from any sale made in collecung said debt. To the full
extent Trustor may do so, Trustor agrees that Trustor will. not-at any time insist upon,
plead, claim or take the benefit or advantage of any law now or hereafter in force
providing for any appraisement, valuation, stay, extension or redemptlon, and Trustor, for
Trustor, Trustor’s heirs, devisees, representatxves, successors and assigns and for any and
all persons ever claiming any interest in the Trust Estate, to the extent permitted by law,
hereby waives, transfers and releases all rights of redemption, valuation, _appraisement,
stay of execution, notice of election to mature or declare due the whole of the secured
indebtedness and marshalmg in the event of foreclosure of the liens hereby created. If
any law referred to in this Section and now in force, of which Trustor, Trustor's heirs,
devisees, representatives, successors and assigns or other person mxght take”‘_advantage
despite this Section, shall hereafter be repealed or cease to be in force, such1aw shall not
thereafter be deemed to preclude the application of this Section. Tmstor expressly
waives and relinquishes any and all rights and remedies which Trustor may have or be.
able to assert by reason of the laws of the State of Washington pertaining to the nghts
and remedies of sureties. -

6.03 Limitation of Interest. It is the intent of Trustor and Bepeﬁcxaxyxn the
execution of this Deed of Trust and the Note and all other instruments securing the Note
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to contract in strict complxancc with the usury laws of the State of Washington governing
the loan evidenced by the Note. In furtherance thereof, Beneﬁcnary and Trustor stipulate
and agree that none of the terms and provisions contained in the Loan Instruments shall
ever be construed to create a.contract for the use, forbearance or detention of money
requiring payment of i interest at a rate in excess of the maximum interest rate permitted
to be charged by the laws of the State of Washington governing the loan evidenced by
the Note. Trustor or any guarantor, endorser or other party now or hereafter becoming
liable for the payment of the Note shall never be liable for unearned interest on the Note
and shall never be required-to. g ay interest on the Note at a rate in excess of the
maximum interest that may be . lawfully charged under the laws of the State of
Washington and the provisions of this Section shall control over all other provisions of
the Note and any other instrument executed in connection herewith which may be in
apparent conflict herewith. In the event any holder of the Note shall collect monies
which are deemed to constitute interest which would otherwise increase the effective
interest rate on the Note to a rate in excess of that perrmttcd to be charged by the laws
of the State of Washington, all such sums deemed to constitute interest in excess of the
maximum permissible rate shall immediately be returned to the Trustor upon such deter-
mination. This section shall not be applied for the benefit of persons who by statute may
not plead the defense of usury nor maintain any : actzon thereon or therefor.

6.04 Reconveyance by Trustee. Upon wntten request of Beneficiary stating that
all sums secured hereby have been paid, and upon surrender of this Deed of Trust and
the Note to Trustee for cancellation and retention and upon payment by Trustor of
Trustee’s fees, Trustee shall reconvey to Trustor, or the | person or persons legally entitled
thereto, without warranty, any portion of the Trust Estate then held hereunder. The
recitals in such reconveyance of any matters or facts shall be conclusive proof of the
truthfulness thereof. The grantee in any reconveyance may | be descnbcd as “the person
or persons legally entitled thereto.” &

6.05 Notices. Whenever Beneficiary, Trustor or Trustee shall dcs:re to give or
serve any notice, demand, request or other communication with respect to the Note or
this Deed of Trust, each such notice, demand. request or other commumcatlon shall be
in writing and shall be effective only if the same is delivered by personal ‘SCI'V‘ICC, ‘mailed
by certified mail, postage prepaid, return receipt requested or sent by a commercially
recognized “overnight courier” such as Federal Express, addressed to the address set
forth at the beginning of this Deed of Trust. Any notice sent in the forcgomg manncr,ﬁ
shall be deemed received on the earlier of: (a) the date it is actually received, or (b) -
three (3) days after it has been deposited into the U.S. Mail or overnight courier. Any
party may at any time change its address for such notices by delivering or mmlmg to the
other parties hereto, as aforesaid, a notice of such change.

-




: tancc )y Trustee. Trustee accepts this Trust when this Deed of Trust,
duly executed and acknowledged, is made a public record as provided by law.

tog The capt;ons or headings at the beginning of each Section hereof
are for the oonvemenceofthepartxes and are not a part of this Deed of Trust.

. Certain Provisions. If the lien of this Deed of Trust is invalid
or unenforceable as to any part of the debt, or if the lien is invalid or unenforceable as
to any part of the Trust Estate, the unsecured or partially unsecured portion of the debt
shall be completely paid prior to the payment of the remaining and secured or partially
secured portion of the debt, and all payments made on the debt, whether voluntary or
under foreclosure or other enforcement action or procedure, shall be considered to have
been first paid on and applied to the full payment of that portion of the debt which is not
secured or fully secured by the lien of this Deed of Trust.

6.09 Subrogation. To the extent that proceeds of the Note or advances under
the Deed of Trust are used to pay any outstanding lien, charge or prior encumbrance
against the Trust Estate, such proceeds or advances have been or will be advanced by
Beneficiary at Trustor's request and Beneficiary shall be subrogated to any and all rights
and liens held by any owner or holder of such outstanding liens, charges and prior
encumbrances, irrespective of whether said liens, charges or encumbrances are released.

6.10 No Merger. If both the lessor's and lessee’s estates under any lease or any
portion thereof which constitutes a part of the Trust Estate shall at any time become
vested in one owner, no merger shall occur unless so intended by Beneficiary or its
successor acknowledging such intent in writing and this Deed of Trust and the lien
created hereby shall not be destroyed or terminated by application of the doctrine of
merger and, in such event, Beneficiary shall continue to have and enjoy all of the rights
and privileges of Beneficiary as to the separate estates. In addition, upon the foreclosure
of the lien created by this Deed of Trust on the Trust Estate pursuant to the provisions
hereof, any lease or sublease then existing and created by Trustor shall not be destroyed
or terminated by application of the law of merger or as a matter of law or as a result of
such foreclosure unless Beneficiary or any purchaser at any such foreclosure sale shall so

elect in writing. No act by or on behalf of Beneficiary or any such purchaser shall

constitute a termination of any lease or sublease unless Beneficiary or such purchaser
shall give written notice thereof to such tenant or subtenant. T

6.11  Non-Agricultural. The property which is the subject of this Deed of Trust
(the Trust Estate) is not used principally or primarily for agricultural or farming purposes
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an d Assigns. Each covenant, agreement and provision herein
contained shall apply to, enure to the benefit of, and be binding upon the Trustor, the
Trustee and the Beneficiary, and their respective heirs, personal representatives,

successors and assigns, and shall bind all other persons of every nature and description
claiming an interest in the Property. The term “Beneficiary” as used herein shall include

any lawful owner, holder, orpledgee of the Indebtedness secured hereby. Whenever the
context hereof requires,

his instrument shall be appropriately construed so as to apply

to the Trustor, whether one or ‘more, and whether they be natural persons or
corporations. The singular shall include the plural, the plural the singular and words of
one gender shall include any other gender.

6.13 Non-Waiver. The acceptance by Beneficiary of any sum after the same is
due shall not constitute a waiver of the right either to require prompt payment, when
due, of all other sums hereby secured or to declare a default as herein provided. The
acceptance by Beneficiary of any sum in the amount less than the sum then due shall be
deemed an acceptance on account only and upon condition that it shall not constitute a
waiver of the obligation of Trustor to pay the entire sum then due, and Trustor’s failure
to pay said entire sum then due shall be and continue to be an Event of Default
notwithstanding such acceptance of such amount on account, as aforesaid, and Beneficiary
or Trustee shall be at all times thereafter and until the entire sum then due shall have
been paid, and notwithstanding the acceptance by Beneficiary thereafter of further sums
on account, or otherwise, entitled to exercise all rights in this instrument conferred upon
them, or either of them, upon the occurrence of an Event of Default, and the right to
proceed with foreclosure under any notice of default shall in noway be impaired, whether
any of such amounts are received prior or subsequent to such _notice. Consent by
Beneficiary to any transaction or action of Trustor which is subject to consent or approval
of Beneficiary hereunder shall not be deemed a waiver of the right to require such
consent or approval to future or successive transactions or actions.

6.14  Restriction on Sale; Encumbrance. For the purpose of ~protecting
Beneficiary's security, keeping the Trust Estate free from subordinate financing liens and
allowing Beneficiary to raise the interest rate and collect assumption fees, Trustor agrees
that any sale, conveyance, further encumbrance (including the granting of any easements
or other matters affecting title) or other transfer of title to the Trust Estate, or any
interest therein (whether voluntarily or by operation of law) without Beneficiary's prior
written consent, except a Ground Lease for a term of forty (40) years to Valley

Freightliner, Inc., and except for certain financing extended to Valley Freightliner by

Lender in the amount of $2,908,885 and the security interests granted to secure said
financing, shall be an Event of Default under the Loan Instruments. Upon the

occurrence of such an Event of Default, the entire balance of the indebtedness andall
other sums secured by this Deed of Trust shall be and become immediately due and




tion of Beneficiary. Any consent by Beneficiary permitting an otherwise
prohibited transfer or transaction shali not constitute a consent to or waiver of any right,
remedy or power of Beneficiary to withhold its consent on a subsequent occasion to a
transfer not otherwise permitted by the provisions hereof: provided, however, that Larry -
and Virginia Gordon may, without the prior written consent of Beneficiary, transfer their
interest in the Trust Estate for estate planning purposes to one or more limited liability
companies, limited partnerships, trusts and/or their children, as long as Larry and Virginia
Gordon maintain management control over the trust estate and over any such limited
liability company, partnership or trust during the term of the Loan.

payable, at the optio;

For the purpose of, and without limiting the generality of, the foregoing,
the occurrence at any time of the following events without Beneficiary's prior written
consent shall be deemed to be an unpermitted transfer of title to the Trust Estate and
shall constitute an Event of Default under the Loan Instruments:

(a) any sale, conveyance, assxgnment,mcludmg any assignment for the
benefit of creditors, or other transfer of, or the grant of a lien or security interest in, all
or any part of the legal or equitable interest in the Trust Estate; or

(b)  any transfer, assignment, sale,encumbrance or other distribution of
any membership, general partnership or stock interest in Trustor, or any membership,
partnership or stock interest in any member, partnership or corporate general partner of
Tmstor. Rt . ‘. ;-5'”-":-‘:»':, i .;::"-,',

6.15 No Further Encumbrances. Trustor agrees not to create, incur, assume or
suffer to exist any mortgage, deed of trust, security interest, pledge, lien, encumbrance,
assignment by way of security, or other security arrangement securing debt, obligation,
commitment, responsibility or liability of any person on the Property or the Leasehold
Interest of the trustor in the Property, except the encumbrances created in these Loan
Documents and/or other encumbrances created contemporaneously herewith in favor of

6.16 No_ QOral Agreements. ORAL AGREEMENTS' OR  ORAL
COMMITMENTS TO LOAN MONEY, EXTEND CREDIT, OR TO FORBEAR

UNDER WASHINGTON LAW.

rey




IN WITNE.SS WHEREOF Trustor and Guarantor have executed this Deed of
Trust as of the day and year ﬁrst above written.

TRUSTOR: . GUARANTOR:

Valley Freightliner, Inc.

Larry Gordon” N A

STATE OF WASHINGTON )
) ss.
COUNTY OF KING )

On thisﬁgay of January, 1999, before me, thc undersngned a Notary Public in
and for the State of Washington, duly commissioned and sworn; _personally appeared
Larry Gordon and Virginia Gordon, to me known to be the- mdmduals described and
who executed the foregoing instrument, and acknowledged to me that they signed the

said instrument as their free and voluntary act and deed for the uses and puirposes
therein mentioned. B

WITNESS my hand and official seal hereto affixed the day and year ﬁrst above

written. e
&;z ; Printed Name of Notary

NOTARY PUBLIC in and for -
the State of Washmgton
My appointment expires:
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STATE OF WASHINGTON %)
) SS.
COUNTY OF KING )

On thxs&ﬁay of January. 1999, before me, the undersxgncd a Notary Public in
and for the State of Washington, duly commissioned and sworn, personally appeared
Larry Gordon, to me known to-be the of the corporation
that executed the within instrument, and acknowledged the said instrument to be the free
and voluntary act and deed of said corporation, for the uses and purposes therein
mentioned, and each on oath stated that he was authorized to execute said instrument.

WITNESS my hand and ofﬁcxal seal herete afﬁxed the day and year first above

written.

re of Notary

::Pnntcd Name of Notary
NOTARY PUBLIC in and for
the State of Washmgton

My appomtment cxpires L—_: -1 D




Exhibit A
Legal Description
Lot 9, Hilde Commercial Faclllty Bmdmg Site Plan No. 97-0361, approved November 25,
1998, recorded November 25,1998 in Volume 13 of Short Plats, pages 186 and 187,
under auditor’s File No. 9811250022 and being a portion of the Northwest % of the
Southwest %, Section 32, Townshlp 34 North Range 4 East, W.M.

Situate in the County of Skagit, State of Washmgton
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