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THIS DEED OF TRUST, SECURITY AGREEMENT AND FD(TUR.E FILING

WITH ASSIGNMENT OF LEASES AND RENTS ("Deed of Trust") is made as of 2/8/99
Brand? Bock CorPorotien , 8 Wash.tngton Corporauon as "Grantor," whose

eSS - 1200 Weoodmiils ﬁw/a//
| t(/aac/ww//« wWa- ?’g’a;;ﬁ ______ A/enlﬂo/f peters

8€NEme£v M. KENNETH ELBURAN i o€ o0, y
TRVSTEL: AN DIBRNERS' Mo AT VERNDL
FIRST A mERICA Tghe_g e, WA B3

1. Granting Clause. Grantor urevocably grants bargams. sells and conveys to
Trustee and its successors and assigns in trust, with power of sale and with right of entry and
possession as provided herein, all Grantor's estate, right, title, interest, clmm and demand,
now owned or hereafter acquired, in and to the following (the "Pmperty")

(a) The real propeny 6/thlf£¢'4 ' Washmgton, dcscnbed in
Schedule A attached and any and all improvements now or hcrcafter locatcd themon (the
“Real Property"). ‘ .

(b)  All land lying in streets and roads adjoining the Real: pmpeny.’anaa all
access rights and easements pertaining to the Real Property.

(c)  All the lands, tenements, privileges, reversions, remamders.umgauon

and water rights and stock, oil and gas rights, royalties, minerals and mineral rights, all
development rights and credits, air rights, hereditaments and appurtenances belongmg or in

any way pertaining to the Real Property.
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. All buildings, structures, improvements, fixtures, equipment and
machinery and property now or hereafter attached to or used in connection with the use,
occupancy or operation of the Real Property including, but not limited to, heating and
incinerating apparatus and equipment, boilers, engines, motors, generating equipment,
telephone and other commiunication systems, piping and plumbing fixtures, ranges, cooking
apparatus and mechanical kitchen equipment, refrigerators, cooling, ventilating, sprinkling
and vacuum cleaning: systems, fire extingiishing apparatus, gas and electric fixtures,
irrigation equipment, carpeting,” underpadding, elevators, escalators, partitions, mantles,
built-in mirrors, window shades, blinds, screens, storm sash, awnings, furnishings of public
spaces, halls and lobbies, and shrabbery and plants. All property mentioned in this
subsection (d) shall be deemed part-of the realty and not severable wholly or in part without
material injury to the Real Property. -

@

(¢)  All rents, issues and profits of the Real Property, all existing and
future leases of the Real Property (including extensions, renewals and subleases), all
agreements for use and occupancy of the Real Property (all such leases and agreements
whether written or oral, are hereafter referred to as the "Leases™), and all guaranties of lessees’
performance under the Leases, together with the immediate and continuing right to collect
and receive all of the rents, income, receipts, revenues, issues, profits and other income of any
nature now or hereafter due (including any income of any nature coming due during any
redemption period) under the Leases or from or arising out of the Real Property including
minimum rents, additional rents, percentage rents, parking or common area maintenance
contributions, tax and insurance contributions, deficiency rents, liquidated damages following
default in any Lease, all proceeds payable under any policy of insurance covering loss of rents
resulting from untenantability caused by destruction or-damage to the Real Property, all
proceeds payable as a result of exercise of an option to. purchase the Real Property, all
proceeds derived from the termination or rejection of any Lease in a bankruptcy or other
insolvency proceeding, all security deposits or other deposits for the performance of any
lessee's obligations under the Leases, and all proceeds fom any. rights and claims of any kind
which Grantor may have against any lessee under the Leases or.any occupants of the Real
Property (all of the above are hereafter collectively referred to as the "Rents"). This

subsection (e) is subject to the right, power and authority given to the encﬁcuarym the Loan
Documents (as defined herein) to collect and apply the Rents.

(f)  All of Grantor's rights to further encumber said RcalPropertyfordebt
and all Grantor's rights to enter into any lease agreement which would create a tenancy that is

or may become subordinate in any respect to any mortgage or deed of trust other-than- this

Deed of Trust.
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2. CollntaralThe following described estate, property and rights of Grantor are

also included as sccuntyfor the performance of each covenant and agreement of Grantor
contained herein and t.hcpayment of all sumns of maney secured hereby:

(a) All turc, furnishings, appliances, machinery, vehicles, equipment
and all other property of any kind now or hereafter located on the Property, used or intended

to be used on the Property wherever actually located, or purchased with the proceeds of the

‘Notes (as defined herein), and all rights of Grantor as lessee of any property described in this
Section 2 and subsection l(d)above

(b)  All compensation, -awards, damages, rights of action and proceeds
(inciuding insurance proceeds and any interest on any of the foregoing) arising out of or
relating to a taking or damaging ‘of the Property by reason of any public or private
improvement, condemnation proceeding -(including change of grade), fire, carthquake or
other casualty, injury or decrease in the value of the Property=-

(¢)  All reruned premiums or other payments on any insurance policies
pertaining to the Property and any refunds or rebates of taxes or assessments on the Property.

d) Al rights to the payment of money, accounts receivable, deferred
payments, refunds, cost savings, payments and deposits; whether now or later to be received
from third parties (including all unlity deposits), “architectural and engineering plans,
specifications and drawings, contract rights, govemmental. permits and licenses, and
agreements and purchase orders which pertain to or are incidental to the design or
construction of any improvements on the Property, ‘Grantor's rights under any payment,
perfortnance, or other bond in connection with construction-of improvements on the Property,
and ail construction materials, supplies, and equipment delivered to-the Property or intended
to be used in connection with the construction of improvements on the Property wherever

actually located.

()  All contracts and agreements penalmngtooraﬂ’ccung the Property

including, but not limited to, management, operating and franchise -agreements, licenses,
trade names and trademarks.

All of Grantor's interest in and to the proceeds of the loan (the "Loan")
evidenced by the Notes (defined below), whether disbursed or not, any account into. which
Loan proceeds are deposited, and Grantor's own funds now or later held on deposit as-equity
funds or for payment of bills relating to the Property. G A s

(@  All loan commitments or other agreements, now orhereaﬁer m
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existence, whxchmllprowde Grantor with proceeds to satisfy the Secured Obligations
(defined below) and the right to receive the proceeds due under such commitments or
agreements including;efuﬁ@gblg:_'deposits and fees.

() All books and records pertaining to any and all of the Property and the

other collateral described above, including computer readable memory and any computer -

hardware or software necessary to access and process such memory.

@ Al addmons, accessions, replacements, substitutions, proceeds and
products of the Property described:in this Section 2 and of any of the Property which is

The Properly' and all of the propcrtyandnghts described in Sections 1 and 2 above are
referred to collectively in this Deed of Trust as the "Collateral.”

3. . Securitv Agreement. If any of the Collateral is determined to be personal
property, Grantor as Debtor hereby grants to Beneficiary as Secured Party a security interest
in all such personal property to secure payment and performance of the Secured Obligations.
This Deed of Trust constitutes a security agreement between Grantor and Beneficiary
pursuant to the Uniform Commercial Code as adopted in the State of Washington, as now or
hereafter amended, with respect to the Collateral, and any and all property affecting or related
to the use and enjoyment of the Property, now or hereafier described in any Uniform
Commercial Code Financing Statement naming Grantor as Debtor and Beneficiary as
Secured Party. The remedies of Beneficiary for any violation of the covenants, terms and
conditions of this Deed of Trust or any other Loan Document (defined below) shall include
all remedies available to secured parties under the Uniform Commercial Code. Grantor
agrees the filing of a financing statement in the records normally having to do with personal
property shall not be construed as in anywise derogating from or impairing the intention of
Grantor and Beneficiary that everything used in connection with the production of income
from the Property that is the subject of this Deed of Trust and/or-adapted for use therein
and/or which is described or reflected in this Deed of Trust is, and at all times.and for all
purposes and in all proceedings both legal or equitable shall be, regarded as part of the real
estate irrespective of whether (i) any such item is physically attached to thé improvements,
(it) serial numbers are used for the better identification of certain equipment items capable of
being thus identified in any list filed with the Beneficiary, or (iii) any such item is referred to
or reflected in any such financing statement so filed at any time. 5

4. Financing Statement. This Deed of Trust shall also consnmteaﬁnancmg
statement filed for record in the real estate records as a fixture filing pursuant to the Uniform - -,
Commercial Code. This Deed of Trust may be given to secure an obligation incurred for the.

na
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construcuon of‘ u'nprovements on the Property, including the acquisition of the Property, or to
secure an obligation incurred to refinance an obligation incurred for the construction of
improvements on the Property, including the acquisition of the Property.

s. Obhganons Secured The following obligations ("Secured Obligations") are

secured by this Deed of Trust.
(a) K Payment of the sum of g»ne HundMJ oued "4]‘*""
Thosond (P11 ‘l'” f) , or so much thereof as <

may be advanced, with 1 uuerest Lhereon according to the terms of a Prom:ssory Note of even
date in the original prmclpal amount of Jwe Nuvwdred om e izll ﬁaﬂw
Dollery 2 80,000 - N ... «J payable to Beneliciary or order and
made by Grantor, including all_ renewals amendments, modifications, extensions and
substitutions therefor (the "'Note") TI-E NOTE CONTAIN PROVISIONS ALLOWING

FOR CHANGES IN THE INTEREST RATE.

(b)  Payment of any further sums now or hereafter advanced or loaned by
Beneficiary to Grantor, or any of its successors or assigns, and payment of every other present
and future obligition owing by Grantor to’ Beneﬁclary of any kind, and all renewals,
modifications, and exteasions thereof, mcludmg any interest, fees, costs, service charges,
indemnifications and expenses connected with such obligations, regardless of whether such
sums exceed the amount stated above in subparagraph (a), if (i) the promissory note or other
written document evidencing the future advance or loan or other obligation specifically states
that it is secured by this Deed of Trust, or (ii) the advance, including costs and expenses
incurred by Beneficiary, is made pursuant to the ’Nates _this Deed of Trust or any other
documents executed by Grantor evidencing, securing, or. relatmg to the Loan, and/or the
Collateral, whether executed prior to, contemporaneously with, or subsequent to this Deed of
Trust (this Deed of Trust, the Notes and all such other documents, including any construction
or other loan agreement or any agreement evidencing an ex:stmg or future “swap transaction"
(as referred to below), and all renewals, amendments, modifications or. extensions thereof, are ’
hereafter collectively referred to as the "Loan Documents"), together with interest thereon at
the rate set forth in the Notes, unless otherwise speciried in the Loan Doeuments or agreed in

writing.

(¢) Performance of each agreement, term and condmon set forth or
incorporated by reference in the Loan Documents, as such may be amended i :

(d)  Performance and payment of the oblxgauons of Gramor (or any other
obligor under the Notes) under each and every existing or future "swap transaction" (i.e., any.
transactions governed by an ISDA master agreement), if any, to which Grantor (og the o,lgh,gor, |
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under the Notcs)andﬂcncﬁclary are parties, if this Deed of Trust is referenced in such
wransaction as a credit support document.

Notwithstanding any of the foregoing, the Secured Obligations shall not include the

obligations of Grantor under any Certificate and Indemnity Agreement Regarding Building

Laws and Hazardous Substances now or hereafter executed by Grantor (or any other persot:
or entity) in connection with the loa:{}?eyj:_c!enccd by the Notes.

. . Assignment of Rentyand Leases. Grantor hereby absolutely and irrevocably
assigns to Beneficiary all Grantor's interest in the Rents and Leases. Grantor warrants it has
made no prior assignment of the Rents or the Leases and will make no subsequent assignment
(other than to Beneficiary) without the pnorwntten consent of Beneficiary. At Beneficiary's
request, Grantor shall execute and deliver to Beneficiary a separale assignment of rents
containing such terms and conditions (not inconsistent with this Deed of Trust) as
Beneficiary may reasonably require. The foregoing assignment is subject to the terms and
conditions of any separate assignment of the Leases and/or Rents, whenever executed, in

favor of Beneficiary and covering the Property.

, (@  Unless otherwise provided ‘
and/or the Rents, and so long as Grantor is not in default under the Loan Documents, Grantor
may collect the Rents as the Rents become due. Grantorshallusc the Rents to pay normal
operating expenses for the Property and sums due and_;p_ayment”su_ required under the Loan
Documents. No Rents shall be collected for a period subsequent to the current one month
rental period and first or last month's rent. Grantor's right to' collect the Rents shall not

constitute Beneficiary's consent to the use of cash collateral in.any bankruptcy proceeding.

m auyseparate assignment of the Leases

()  If Grantor is in default under this Deed of Trust or any other Loan
Document, without notice to Grantor, Beneficiary or its agents, or a court appointed receiver,
may collect the Rents. In doing so, Beneficiary may (i) evict lessees for nonpayment of rent,
(ii) terminate in any lawful manner any tenancy or 0Ccupancy, (iii) lease the Broperty in the
name of the then owner on such terms as it may deem best, (iv) institute proceedings against
any lessee for past due rent, and (v)do all other acts and things as Beneficiary deems
necessary or desirable. The Rents received shall be applied to payment of the costs and
expenses of collecting the Rents, including a reasonable fee to Beneficiary, a receiver or an
agent, operating expenses for the Property and any sums due ot payments required under the
Loan Documents, in such order as Beneficiary may determine. Any eXcess shallbepmdto

Grantor, however, Beneficiary may withhold from any excess a reasonable amount 10 pay-.
sums anticipated to become due which exceed the anticipated future Rents. Bcneﬁclary's
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failure to collect-or discontinuing collection at any time shall not in any manner affect the
subsequent enforcement by Beneficiary of its rights to collect the Rents. The collection of the
Rents by or for Beneficiary shall not cure or waive any default under the Loan Documents.

Any Rents paid to Beneficiary or a receiver shall be credited against the amount due from the
lessees under the Leases: In the event any lessee under a Lease becomes the subject of any
proceeding under the Bankruptcy Code or any other federal, state or local statute which
provides for the possible termination: or rejection of any Lease assigned hereby, Grantor

covenants and agrees that in the event any of the Leases are so rejected, no damages
settlement shall be made without the prior written consent of Beneficiary; any check in
payment of damages for rejection or termination of any such Lease will be made payable both
to the Grantor and Beneficiary; and Grantor hereby assigns any such payment t0 Beneficiary
and further covenants and agrees that upon request of Beneficiary, it will duly endorse to the
order of Beneficiary any such check, the proceeds of which will be applied to any portion of
the indebtedness secured hereunder in such manner as Beneficiary may elect.

()  Regardless of whether or not Beneficiary, in person or by agent, takes
actual possession of the Property or any part thereof, Beneficiary is not and shall not be
deemed to be: (i) "a mortgagee in possession” for any-purpose; (ii) responsible for performing

any of the obligations of the lessor under any Lease; (iii) responsible for any waste committed
by lessees or any other parties, any dangerous or defective condition of the Property, or any
negligence in the management, upkeep, repair or contrel of the Property; or (iv) liable in any
manner for the Property or the use, occupancy, enjoyment or operation of all or any part of it.
In exercising its rights under this Section 1 Beneficiary shall be liable only for the proper
application of and accounting for the Rents collected by Beneficiary or its agents.

2. Leases. Grantor shall fully comply with all of the terms, conditions and
provisions of the Leases so that the same shall not become in default and do all things
necessary to preserve the Leases in force. Unless otherwise agreed in writing by Beneficiary,
without Beneficiary's prior written consent, Grantor will not enter into -any.Lease (i)on a
form of Lease not previously approved by Beneficiary, (i) for a term of three (3) years or
more, or (iii) containing an option or right to purchase all or any part of the Cotlateral in favor
of any lessee. With respect to any Lease of the whole or any part of the Property involving an
initial term of three (3) years or more, Grantor shall not, without the prior written consent of
Beneficiary, (a) permit the assignment or subletting of all or part of the lessee's rights under
the Lease unless the right to assign or sublet is expressly reserved by the lessee under the
Lease, (b) modify or amend the Lease for a lesser rental or term, of (c) accept surrender-of the

Lease or terminate the Lease except in accordance with the terms of the Lease providing for
termination in the event of a default. Any proceeds or damages resulting from a lessee's .
default under any Lease, at Beneficiary's option, shall be paid to Beneficiary and applied :
against sums owed under the Loan Documents even though such sums may not be due and
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payable. Ewccep;forrcalcstate taxes and assessments, without Beneficiary's prior written
consent, Grantor shall not permit any lien to be created against the Property which may be or

may become prior to anyLeasc If the Property is partially condemned or suffers a casualty, -

Grantor shall promg;ly: repairand restore the Property in order to comply with the Leases.

ARTICLE III

cuxmmlvs& Grantor represents and warrants to Beneficiary that
neither the Property nor any 6@efg_§36[latera.l is used principally or primarily for agricultural or
farming purposes. LS

i ntio _ Grantor shall promptly and timely pay all
uments, strictly comply with all the terms and conditions

2. it ce o
surns due pursuant to the Loan Docu
of the Loan Documents, and perform cachSecurcd Obligation in accordance with its terms.

3. Warranty of Title. Grantor warrants that it has good and marketable title to
an indefeasible fee simple estate in the Property (unless Grantor's present interest in the
Property is described in as a leasehold interest, in which case Grantor warrants
that it lawfully possesses and holds a valid leasehold interest in the Property as described in
Schedule A), and good marketable title to the personal property Collateral, subject to no liens,
encumbrances, easements, assessments, security interests, claims or defects of any kind prior
or subordinate to the lien of this Deed of Trust, except those listed in Beneficiary's title
insurance policy or approved by Beneficiary in writing (the "Exceptions") and real estate
taxes and assessments for the current year. Grantor warrants the Exceptions and the real
estate taxes and assessments are not delinquent or in default, and Grantor has the right to
convey the Property to Trustee for the benefit of Beneficiary, and the right to grant a security
interest in the personal property Coilateral. Grantor will war ant and defend title to the
Collateral and will defend the validity and priority of the lien of this Deed of Trust and the
security interests granted herein against any claims or demands. - Py

4. Prohibited Liens.

()  Subject to Grantor's rights under subsection (1) below, Grantor shall
not permit any governmental or statutory liens (including taxes, mechanic's of

nic's or materialmen’s
liens) to be filed against the Collateral except for real estate taxes and aséesén}pn"ts;rigf yet due
and liens permitted by the Loan Documents or approved by Beneficiary in wmm

(b)  Grantor will have the right to contest in good faith by appropnatelegal

or administrative proceeding the vaiidity of any prohibited lien, encumbrance or charge so.
long as (i) no default exists under the Loan Documents, (i) Grantor first deposttswuh
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Beneficiary a bond or other security satisfactory to Beneficiary in the amount reasonably
required by Beneficiary, but not more than the amounts specified in RCW 60.04.161, as now
or hereafter amended; (iii) Grantor immediately commences its contest of such lien,
encumbrance or charge, applies to court for a show cause as provided for in RCW
60.04.221(9), as now or hereafter amended, and continuously pursues the contest in good
faith and with due diligence; (iv) foreclosure of the lien, encumbrance or charge is stayed;

and (v) Grantor pays any judgment rendered for the lien claimant or other third party within
ten (10) days after the entry of the judgment. If the contested item is a mechanic's or
materialmen's lien, Grantor will furnish Beneficiary with an endorsement to its title insurance
policy which insures the priority of this Deed of Trust over the lien being contested. Grantor
will discharge or elect to contest and post an appropriate bond or other security within twenty

(20) days of written demand by Beneficiary.

5.  Pavment of Taxes and Other Encumbrances. Grantor shall pay the real
estate taxes and any assessments or ground rents at least sevén (7) days prior to delinquency
unless otherwise provided for in the reserve account described in Section 15 below. All other
encumbrances, charges and liens affecting the Collateral, including mortgages and deeds of
trust, whether prior to or subordinate to the lien of this Deed of Trust, shall be paid when due
and shall not be in default. On request Grantor shall fumish evidence of payment of these

items.

6.  Maintenance-No Waste. Grantor shall protect and preserve the Collateral
and maintain it in good condition and repair. Grantor shall do all acts and take all precautions
which, from the character and use of the Collateral, are reasonable, proper or necessary to S0
maintain, protect and preserve the Collateral. Grantor shall not commit or permit any waste
of the Collateral.

7. Alterations, Removal and Demolition. Unless otherwise agreed in writing
by Beneficiary, or permitted pursuant to the Construction Loan Agreement of even date,
Grantor shall not structurally aiter, remove or demolish any building or improvement on the
Property without Beneficiary's prior written consent. Grantor shall not remove any fixture or
other item of property which is part of the Collateral without Beneficiary's prior written
consent unless the fixture or item of property is replaced by an article of equal suitability,
owned by Grantor free and clear of any lien or security interest. B et T

5 Completion, Repair and Restoration, Grantor shall promply complete or
repair and restore in good workmanlike manner any building or improvement on the Property
which may be constructed or damaged or destroyed and shall pay all costs incurred therefor.

Prior to commencement of any construction requiring a building permit, Grantorshallsubmxt
the plans and specifications for Beneficiary's approval and furnish ewdenceot‘sut’ﬁclent
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funds to complete the work.

9. Compliance With Laws. Grantor shall comply with all laws, ordinances,
regulations, covenants, conditions, and restrictions affecting the Collateral, including, without
limitation, all applicable requiremnents of the Fair Housing Act of 1968 (as amended) and the
Americans With Disabilities Act of 1990 (as the same may be amended from time to time),
and shall not commit or permit any act upon or concerning the Collateral in violation of any
such laws, ordinances, regulations, covenants, conditions, and restrictions. Grantor shall
defend, indemnify and hold Beneficiary harmless from and against all liability threatened
against or suffered by Beneficiary by reason of a breach by Grantor of the foregoing
representations, warranties, covenants and agreements. The foregoing indemnity shall
include the cost of all alterations to the Collateral (including architectural, engineering, legal
and accounting costs), all fines, fees and penalties, and all legal and other expenses (including
attorneys' fees) incurred in connection with the Property being in violation of any such laws,
ordinances, regulations, covenants, conditions and restrictions: If Beneficiary or its designee

shall become the owner of or acquire an inter in or rights to the Collateral by foreclosure or

deed in lieu of foreclosure of this Deed of Trust or by other means, the foregoing
-demnification obligation shall survive such foreclosure or deed in lieu of foreclosure or
other acquisition of the Collateral. Notwithstanding the preceding sentence, Grantor shall
have no obligation to defend, indemnify or hold Beneficiary harmiess from any liability
arising from or out of the activities of Beneficiary. or its agents with respect to the Collateral
on or after the transfer of the Collateral to Beneficiary pursuant to foreclosure proceedings or
in lieu mereof- :$

10. Impairment of Collateral. Grantor shall not, ‘without Beneficiary's prior
written consent, change the general nature of the occupancy of the Property, initiate, acquire
or permit (within its control) any change in any public of private restrictions (including
without limitation a zoning reclassification) limiting the uses ‘which may be made of the
Collateral, or take or permit (within its control) any action which would impair the Collateral
or Beneficiary's lien or security interest in the Collateral.

11. Inspection of Collateral, Beneficiary and/or its rcpresentauvemay inspect
the Collateral at reasonable times after rezsonable notice.

12.  Grantor's Defense of Collateral. Grantor shall appear in anddefend any
action or proceeding which may affect the Collateral or the rights or powers of Beneficiary or
Trustee under this Deed of Trust. o

13.  Beneficiary's Right to Protect Collateral. Beneficiary may" commencc
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appear in, and defend any action or proceeding which may affect the Collateral or the rights
or powers of Beneficiary or Trustee under this Deed of Trust. Beneficiary may pay, purchase,
contest or compromise any encumbrance, charge or lien not listed as an Exception which in
its judgment appears-to be prior or superior to the lien of this Deed of Trust. If Grantor fails
to make any payment or.do-any-act required under the Loan Documents, Beneficiary, without -
any obligation to do so and without releasing Grantor from any obligations under the Loan
Documents, may make the payment or cause the act to be performed in such manner and to
such extent as Beneficiary may deem necessary to protect the Collateral. Beneficiary is
authorized to enter upon the Property for such purposes. In exercising any of these powers ‘1
Beneficiary may incur such expenses, in its absolute discretion, it deems necessary.

14.

rdous Substances.
()  Grantor represents and warrants to Beneficiary, to the best of Grantor's

knowledge after due and diligent inquiry, éxcept as otherwis? disclosed in the "Reports” (as

defined in the Certificate and Indemnity Agreement Regarding Building Laws and Hazardous

Substances of even date made by Granitor for the benefit of Beneficiary), no hazardous or

toxic waste or substances are being stored on the Property or any adjacent property nor have

any such waste or substances been stored or used in, on, under, over or about the Property or

any adjacent property prior to or during Grantor's ownership, possession or control of the

Property, other than the use or storage of hazardous or toxic waste or substances generally

used in the ordinary course of operating, maintaining or developing properties such as the

Property, all of which Grantor covenants have and will be used, stored and disposed of in

accordance with commercially reasonable practices and all applicable federal, state and local

laws, regulations and ordinances. Grantor shall provide written notice to Beneficiary

immediately upon Grantor becoming aware that the Property or any adjacent property is

being or has been contaminated with hazardous or toxic waste or substances. Grantor will

not cause rior permit any activities on the Property which directly or indirectly could result in

the Property or any other property becoming contaminated with hazardous or toxic waste or

substances, For purposes of this Deed of Trust, the term “hazardous -Or toxic waste or -

substances” means any chemical, substance or material classified or designated as hazardous,

toxic or radioactive, or similar term, and now or hereafter regulated under any applicable

federal, state or local statute, regulation, ordinance or requirement, now or hereafier in effect,

pertaining to environmental protection, contamination or cleanup.

(t) Grantor shall comply, at Grantor's expense, with -all _statutes,
regulations and ordinances which apply to Grantor or the Collateral; and with all -orders,
decrees or judgments of governmental authorities or courts having jurisdiction which Grantor
is bound by, relating to the use, collection, storage, treatmen, control, removal or cleanup.of -,
hazardous or toxic substances in, on, under, over or about the Property or in, on, under, over. .
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or about any adjacent property that becomes contaminated with hazardous or toxic substances
as a result of construction, operations or other activities on, or the contamination of, the
Property. Beneficiary may, but is not obligated to, enter upon the Property to inspect it for
compliance and to take such actions and incur such costs and expenses to effect such
compliance as it deems advisable to protect its interest as Beneficiary; and whether or not
Grantor has actual knowledge of the existence of hazardous or toxic substances in, on, under,
over or about the Property or any adjacent property as of the date hereof, Grantor shall reim-
burse Beneficiary on demand for the full amount of all costs and expenses incurred by

Beneficiary prior to Beneficiary acquiring title to the Property through foreclosure or deed in
lieu of foreclosure, in connecuonmth such compliance activities.

. (©) Grantor'soblgauens under this Section 14 are unconditional and shall
not be limited by a non-recourse or other limitations of liability provided for in this Deed of
Trust or any other Loan Document. -~~~

-

15. Reserve Account.

(a)  Subject to subsection (d) below, if Beneficiary so requires, Grantcr
shall pay to Beneficiary monthly, together with and in addition to any payments due under the
Notes, a sum, as estimated by Beneficiary, equal to the ground rents, if any, the real estate
taxes and assessments next due on the Property and the premiums next due on insurance
policies required under the Loan Documents, less all sums already paid therefor, divided by

the number of months to elapse before two (2) ‘months ptior to the date when the ground
rents, real estate taxes, assessments and insurance premiums will become delinquent. The
monthly reserve accounts payments and any other payments due under the Notes shall be paid
in a single payment and applied by Beneficiary, at its option, in the following order:
(1) ground rents, real estate taxes, assessments and insurance premiums, (2) expenditures
made pursuant to the Loan Documents and interest thereon, (3) interest on the Notes, and
(4) principal due on the Notes. Grantor shall promptly deliver to Beneficiary all bills and
notices pertaining to the ground rents, taxes, assessments and insurance premiums.

(b) The reserve account is solely for the protection of Beneficiary.
Beneficiary shall have no responsibility except to credit properly the sums actually received
by it. No interest will be paid on the funds in the reserve account and Beneficiary shall have
no obligation to deposit the funds in an interest-bearing account. Upon assignment of this
Deed of Trust by Beneficiary, any funds in the reserve account shall be tumed over to the
assignee and any responsibility of Beneficiary with respect thereto shall terminate.” Each
wansfer of the Property shall automatically ransfer to the grantee all rights of Grantor to any
funds in the reserve account.
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(c) ' If the total of the payments to the rescrve account exceeds the amount
of paymcnts actually made by Beneficiary, plus such amounts as have been reasonably

accumulated in the reserve account toward payments to become due, such excess may, at

Beneficiary's elecuon. be (1) credited by Beneficiary agninst sums then due and payable under
the Loan Documents, or (2) refunded to Grantor as its name appears on the records of
Beneficiary. If, however, the reserve account does not have sufficient funds to make the
payments when they become due, Grantor shall pay to Beneficiary the amount necessary to
make up the deficiency wnhm fifteen (15) days after written notice to Grantor. If this Deed
of Trust is foreclosed or if Beneﬁcmry otherwise acquires the Collateral, the Beneﬁcmry
shall, at the time of commenccment of the proceedings or at the time the Collateral is
otherwise acquired, apply the remaining funds in the reserve account, less such sums as will
become due during the pendency of the. _proceedings, against the sums due under the Loan
Documents and/or to make paymcnts requxrcd under the Loan Documents.

(d) Grantor shall not be required to pay monthly reserve account
payments so long as there has been no more than four (4) late payments due under the Notes
throughout the term of the Loan and there is no other default under the Loan and so long as
Grantor remains in ownership of the Collateral provnded receipted Dbills evidencing the
payment of ali taxes and/or assessments and msurance premiums are exhibited to Beneficiary
within fifteen (15) days after Beneficiary's rcquest therzfor. Upon any change in any of these
conditions, Beneficiary may, at its option then or thercaﬂer cxcrcxsed, require the payment of

reserves pursuant to this Section 15.

16. Repayment of Beneficiary's Expendltum Grantor shall pay within ten
(10) days after written notice from Beneficiary all sums expended by Beneficiary and all costs
and expenses incurred by Beneficiary in taking any actions pursuant ‘to the Loan Documents
including attorneys’ fees, accountants' fees, appraisal and inspection fees, and the costs for
title reports. If any laws or regulanons are passed subsequent to the date of this Deed of Trust
which require Beneficiary to incur out-of-pocket expenses in-order to_maintain, modify,
extend or foreclose this Deed of Trust, revise the terms of the. Loan or consent to an
Accelerating Transfer (as defined below), Grantor shall reimburse Benet‘cxary for such
expenses within fifteen (15) days after written notice from Benefi iciary. Expenditures by
Beneficiary shall bear interest from the date of such advance or expendmu'e ‘at the default
interest rate in the Notes, shall constitute advances made under this Deed of Trust and shall
be secured by and have the same priority as the lien of this Deed of Trust. .If Grantor. fails to
pay any such expenditures, costs and expenses and interest thereon, Benefi iciary may, at its
option, without foreclosing the lien of this Deed of Trust, commence an indepenident action

against Grantor for the recovery of the expenditures and/or advance any undxsbmscd Loan

proceeds to pay the expenditures,
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(a) "Acceleratmg Transfer” means any sale, contract to sell, conveyance,
encumbrance, transfer of full possessory rights, or other transfer of all or any material part of
the Collateral or any interest in it, whether voluntary, involuntary, by operation of law or
otherwise, and whether or not for record or for consideration. If Grantor is a corporaﬂon,
"Accelerating Transfer” also means any transfer or transfers of shares possessmg, in the
aggregate, more than fifty percent (50%) of the voting power. If Grantor is a partnership,
"Accelerating Transfer” also means mthdrawal or removal of any general partner, dissolution
of the partnership under Washmgton law, or any transfer or any transfers of, in the aggregate,
more than ﬁfty percent (50%) of the partnerslnp interests. If Grantor is a limited liability
company or other form of limited. hablhty entity, "Accelerating Transfer" also means any
transfer or transfers of memberslup or management units, shares or other forms of interest in
such entity, possessmg. in the aggregnte more than fifty pereent (50%) of the voting power.
If Grantor is the majonty owner of .a business, either through ownership of shares of a
corporauon or interest in a partnershlp, limited liability company or other entity, which
occupies seventy-five percent (75%) or.more of the improvements on the Property,
"Accelerating Transfer” also means any sale, contract to sell, or other transfer of the business
or substantial assets of the business, other than i m the ordmary course, or the failure of the

business to continue to occupy the Property. !

(b)  Grantor acknowledges Beneﬁclary is taking actions in reliance on the

expertise, skill, experience and reliability of Grantor, and the: obhganons secured nhereby
include material elements similar in nature to a personal service contract or ownership
interest. In consideration of Beneficiary's reliance, Grantor agrees that Grantor shall not
make any Accelerating Transfer without Beneficiary's™ prior.-written consent, which
Beneficiary may withhold in its sole discretion. If Beneﬁcxary consents, it may charge the
Grantor a fee as consideration for such consent and condition its consent on such changes to
the terms and conditions of the Notes and other Loan Documents as Beneﬁcmry may require,
including without limitation mcreasmg the interest rate on the Notes. . ~Grantor shall pay
Beneficiary's actual costs incurred in making its decision to consent 10 an Accelerating
Transfer, including but not limited to the cost of credit reports, an updated appra:sal of the
Property, an updated environmental assessment and documnentation. If any. ‘Accelerating
Transfer occurs without Beneficiary's prior written consent, Benefi iciary in its sole discretion
ma declare an immediate default and all sums secured by this Deed of Trust to be
immediately due and payable, and Beneficiary may invoke any rights and remedles provnded

herein. This provision shall apply to each and every Accelerating Transfer rega.rdless of
whether or not Beneficiary has consented or waived its rights, whether by acuon or

nonaction, in connection with any previous Accelerating Transfer(s).
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(c) . If all or any part of this Section 17 relevant to a particular Accelerating "
Transfer is unenforceable according to the law in effect at the time of the Accelerating
Transfer, then Grantor shall reimburse Beneficiary for its actual costs incurred in processing
the Accelerating Transfer on its records, including but not limited to the cost of modifications
of Loan Documents, an appraisal, and obtaining relevant credit and financial information.

18.  Release of Parties or Collateral. Without affecting the obligations of any
party under the Loan Documents and without affecting the licn of this Deed of Trust and y
Beneficiary's security interest in-the Collateral, Beneficiary and/or Trustee may, without
notice (a) release all or any Grantor and/or any other party now or hereafter liable for any of
the Secured Obligations (including guarantors), (b) release all or any part of the Collateral,
(c) subordinate the lien of this Deed of Trust or Beneficiary’s security interest in the
Collateral, (d)take and/or release any other security for or guarantees of the Secured
Obligations, (¢) grant an extension of time for performance of the Secured Obligations,
(f) modify, waive, forbear, delay or fail to-enforce any of the Secured Obligations, (g) sell or
otherwise realize on any other security or guaranty prior to, contemporaneously with or
subsequent to a sale of all or any part of the Collateral, (h) make advances pursuant to the
Loan Documents including advances in excess of the Notes amount, (i) consent to the making
of any map or plat of the Property, and (j) join in the grant of any easement on the Property.
Any subordinate lienholder shall be subject to all such releases, extensions or modifications
without notice to or consent from the subordinate lienholdet. Grantor shall pay any Trustee's,
attorneys', title insurance, recording, inspection or other .fees or expenses incurred in
connection with release of Collateral, the making of a map, plat or the grant of an easement.

ARTICLE IV

1. Insurance,

(3  Grantor shall maintain such insurance on the Collateral as may be |
required from time to time by Beneficiary, with premiums prepaid, providing replacement
cost coverage and insuring against loss by fire and such other risks covered by extended
coverage insurance, and such other perils and risks as Beneficiary may require from time to
time, including loss of rents and business interruption. Grantor also shall” maintain
comprehensive general public liability insurance and if the Property is located in‘a designated -
flood hazard area, flood insurance. All insurance shall be with companies satisfactory to
Beneficiary and in such amounts and with such coverages as Beneficiary may require from
time to time, with lender's loss payable clauses in favor of and in form satisfactory to
Beneficiary. At least thirty (30) days prior to the expiration of the term of any insurance -
policy, Grantor shall fumish Beneficiary with written evidence of renewal or issuance of 2 -
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satisfactory replacement policy. If requested, Grantor shall deliver copies of all polices to ;

BeneﬁclaxyEachpohcy of insurance shall provide Beneficiary with no less than forty-five
(45) days prior wnacnnoucc of any cancellation, expiration, non-renewal or modification.

(b) Intheevent of foreclosure of this Deed of Trust all interest of Grantor
in any insurance policies pertaining to the Collateral and in any claims against the policies
and in any proceeds due under the policies shall pass to Beneficiary.

(©) Ifunderthe terms of any Lease the lessee is required to maintain ¥
insurance of the type required by the Loan Documents and if the insurance is maintained for
the benefit of both the lessor and Beneficiary, Beneficiary will accept such policies provided

all of the requirements of Beneficiary and the Loan Documents are met. In the event the

lessee fails to maintain such insurance, Grantor shall promptly obtain such policies as are
required by the Loan Documents. =~ -

(d)  If Grantor fails to maintain any insurance required of it by Beneficiary,
or fails to pay any premiums with respect to such insurance, Beneficiary may obtain such
replacement insurance as it deems necessary or desirable, or pay the necessary premium on
behalf of Grantor, and any sums expended by Beneficiary in so doing shall be added to the

principal balance of the Notes and bear mterestat the default interest rate set forth in the

Notes. St

2.

Damages and Co demnatxonnndInsumnceProceeds

()  Grantor hereby absolutely and irrevocably assigns to Beneficiary, and
authorizes the payor to pay to Beneficiary, the following claims, causes of action, awards,
payments and rights to payment: (i) all awards of damages ‘and all other compensation
payable directly or indirectly because of a condemnation, proposed condemnation or taking
for public or private use which affects all or part of the Collateral or any interest in it; (i) all
other awards, claims and causes of action, arising out of any warranty affecting all or any part |
of the Collateral, or for damage or injury to or decrease in value of all or part of the Collateral
or any interest in it; (iii) all proceeds of any insurance policies payable hecause of loss
sustained to all or part of the Collateral; and (iv) all interest which may accrue on any of the
foregoing. L

()  Grantor shall immediately notfy Beneficiary in-writing if: (i) any
damage occurs or any injury or loss is sustained in the amount of $25,000 or more to all or
part of the Collateral, or any action or proceeding relating to any such damage, injury or loss
is commenced: or (ii) any offer is made, or any action or proceeding is commenced; which
relates to any actual or proposed condemnation or taking of all or part of the Collateral. 1f
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Beneficiary chooses to do so, it may in its own name appear in or prosecute any action or
proceeding to enforce any cause of action based on warranty, or for damage, injury or loss to
all or part of the Collateral, and it may make any compromxse or settlement of the action or
proceeding,. Beneﬁcxary, if it so chooses, may participate in any action or proceedmg relating
to condemnation or taking ¢ of all or part of the Collateral, and may join Grantor in adjusting

any loss covered by msurance

© ° All proceeds of these assigned claims, other property and rights which
Grantor may receive “or ‘be entitled to shall be paid to Beneficiary. In each instance,
Beneficiary shall apply those proceeds first toward reimbursement of all of Beneficiary's costs
and expenses of recovenng r.he proceeds including attorneys' fees.

@ I in any mstance, each and all of the following conditions are
satisfied in Beneficiary’s reasonable Judgment, Beneficiary shall penmt Grantor to use the
balance of the proceeds ("Net Claims Proceeds") to pay costs of repairing or reconstructing
the Collateral in the manner descnbed below: (i)the plans and specifications, cost
breakdown, construction contract,’ construcnon schedule, contractor, and if reasonably
required by Beneficiary (following its.review of the financial condition of the contractor)
payment and performance bond for the work of | repalr or reconstruction must all be
acceptable to Beneficiary; (ii) Beneficiary must receive evidence satisfactory to it that after
repair or reconstruction, the Collateral will be at lenst as valuable as it was immediately
before the damage or condemnaticn occurred;” (m) the-Net Claims Proceeds must be
sufficient in Beneficiary's determination to pay for the total cost of repair or reconstruction,
including all associated development costs and interest pro;eoted to be payable on the Notes
until the repair or reconstruction is complete; or Grantor must provide its own funds in an
amount equal to the difference between the Net Claims: Proceed -and a reasonable estimate,
made by Grantor and found acceptable by Beneficiary, of the total cost of repair or
reconstruction; (iv) Beneﬁcxary must receive evidence sausfactory to it that all Leases will
continue after the repair or reconstruction is complete v) Beneﬁcmry has received evidence
sansfactory to it, that reconstruction and/or repair can be completed at least three (3) months
prior to the date the Notes secured by this Deed of Trust is due and. payable, and (vi)no
default under any of the Loan Documents shall have occurred and be continuing. If the
foregoing conditions are met to Beneficiary's satisfaction, Beneﬁcaary shall hold the Net
Claims Proceeds and any funds which Grantor is required to provide and shall disburse them
to Grantor to pay costs of repair or reconstruction upon presentation of evidence reasonably
satisfactory to Beneficiary that repair or reconstruction has been completed. sansfactonly and
lien-free. However, if Beneficiary finds that one or more of the conditions are not sausf‘ ed it
may apply the Net Claims Proceeds to pay or prepay some or all of the Notes. -
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1. Default-Remednes.

(a) Grantor will be in default under this Deed of Trust if (i) Grantor fails
to make any payment when due under the Notes, this Deed of Trust or any other Loan
Document; (ii) there is a default under, a breach of, or failure to perform any other covenant,
agreement or obligation to be performed under this Deed of Trust or any other Loan
Documnent or under any. guaranty of all or any part of the Secured Obligations; (iii) any
representation or warranty contamcd in this Deed of Trust or any other Loan Document, or
any financial mformauon furmshed by Grantor or its agents to Beneficiary in connection with
the Loan, proves to be false or rmsieadmg in any material respect; (iv) Grantor defaults under
any lease or other contract or agr:ement relating to the Collateral, and such default is not
cured within the applicable cure period, if any; (v) Grantor js in default with respect to any
other loan from Beneficiary to Grantor or Grantor defaults under any other Loan Document;
(vi) Grantor or any guarantor of the Loan fails to pay his, her or its debts generally as they
become due, or files a petition or action for relief under any bankruptcy, reorganization or
lnsolvency laws or makes an assignment for the bencﬁt of creditor; or (vii) an involuntary
petition is filed against Grantor or any guarantor of the Loan under any bankruptcy,
rcorgamzatlon or other insolvency laws, or a custodlan, receiver or trustee is appointed to
take possession, custody or control of the Collateral or‘any other properties of Grantor, or the
assets of any guarantor of the Loan, and such- petition or appointment is not set aside,
withdrawn or dismissed within thirty (30) days ﬁ'om the date of ﬁlmg or appointment.

(b) In the event of 2 default Beneﬁcmry may declare the Secured
Obligations, including the Loan and all other indebtedness’ cvtdenced by the Notes or any
other Loan Document, immediately due and payable after notice as set forth in Section 2
below, and/or exercise its rights and remedies under the Loan Documents and applicable law
including foreclosure of this Deed of Trust judxma.lly as a mortgage or non-;udncxally pursuant
to the power of sale. Beneficiary's exercise of any of its rights and remedies shall not
constitute a waiver or cure of a default. Beneficiary's failurs to enforce any default shall not
constitute a waiver of the default or any subsequent default. In the event. of foreclosure, the
cost of the title premium for the trustee's sale guarantee (or cquwalent mle pollcy or report)
shall be paid for by Grantor. If the Loan Documents are referred to ‘an attomey for
enforcement or preservation of Beneficiary's rights or remedies, whether or not suit is filed or
any proceedings are commenced, Grantor shall pay all Beneficiary's ‘costs and _expenses
including Trustee's and attomeys' fees (including attomneys' fees for any appeal bankruptcy

proceeding or any other proceeding), accountants’ fees, appraisal and mspecuon fees and cost

of title report.
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2 Notxce and Opportunitv to Cure. Notwithstanding any other provision of
this Deed of Trust Beneﬁclary shall not accelerate the maturity of one or more of the Secured
Obligations (a) because of a monetary default (defined below) by Grantor unless Grantor fails

to cure the default within ten (10) days of the date on which Beneficiary mails or delivers’

written notice of the default to Grantor, or (b) because of a nonmonetary default (defined
below) by Grantor unless Grantor fails to cure the default within thirty (30) days of the date
on which Beneficta.ry mails or-delivers written notice of the default to Grantor. For purposes
of this Deed of Trust, the term "monetary default” means a failure by Grantor to make any
payment required of it. pursuant to_the Notes or any other Loan Document, and the term

"nonmonetary default" means a’ ‘failure by Grantor or any other person or entity to perform
any obligation contained i in the Notes or any other Loan Document, other than the obligation

to make payments provxded fcr in the Notes or any other Loan Document. If 2 nonmonetary
default is capable of being cured and the cure cannot reasonably be completed within the
thirty (30) day cure period, the cure pcnod shall be extended-up to ninety (90) days so long as
Grantor has commenced action to” cure within the thirty (30) day cure period, and in
Beneficiary's reasonable opinion, Grantor is proceeding to cure the default with due diligence.

None of the foregomg shall be construed to cbligate Beneficiary to forebear in any other
manner from exercising its remedies and Beneficiary may pursue any other rights or remedies

which Beneficiary may have because of a dcfault.

3. Cumulative Remedies. To the fuIlest extent allowed by law, all Beneficiary's
and Trustee's rights and remedies specified in the Loan Documents (including this Deed of
Trust) are cumulative, not mutually exclusive and not in substitution for any rights or
remedies available at law or in equity. WIthOI.lt waiving its rights in the Collateral,
Beneficiary may proceed against Grantor or may: prqcced agamst any other security or
guaranty for the Secured Obligations, in such order-and manner as Beneficiary may elect.
The commencement of proceedings to enforce a particular: remedy shall not preclude the
discontinuance of the proceedings and the commcncement of procecdmgs to enforce a

different remedy.

4.  Eatry. After a default, Beneficiary, in person, by égeﬁi or by. court appointed
receiver, may enter, take possession of, manage and operate all or any part. of the Collateral,
and may also do any and all other things in connection with those actions that Beneficiary
may consider necessary and appropriate to protect the security of this’ Deed of Trust,
including taking and possessing all of Grantors or the then owner's: books and records;
entering into, enforcing, modifying, or canceling Leases on such terms and. conditions as
Beneficiary may consider proper; obtaining and evxctmg tenants; fixing or moduytng Rents;
collecting and receiving any payment of money owing to Grantor; complenng any unfinished
construction; and/or contracting for and making repairs and alterations. Grantor hereby
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irrevocably constitutes and appoints Beneficiary as its attorney-in-fact to perform such acts
and execute such documents as Beneficiary in its sole discretion may consider to be
appropriate in connection with taking these measures. Although the foregoing power of
attorney is effective ‘immediately, Beneficiary shall not exercise the power until the
occurrence of adefault.

5. Appointment of Receiver. In the event of a default, Grantor consents to, and
Beneficiary, to the fullest extent permitted by applicable law, shall be entitled, without natice,
bond or regard to the adequacy of the Collateral, to the appointment of a receiver for the
Collateral. The receiver shall have, in addition to all the rights and powers customarily given
to and exercised by a receiver, all the rights and powers granted to Beneficiary by the Loan
Documents. The receiver shall be entitled to receive a reasonable fee for management of the
Property. If Grantor is an occupant of the Property, Beneficiary has the right to require
Grantor to pay rent at fair market rates and the right to remove Grantor from Property if
Grantor fails to pay rent. -

6. Sale of Proger_txk’}ﬁter Default. Following a default and the foreclosure of

this Deed of T'rust, either judicially or non-judicially, the Collateral may be sold separately or-

as a whole, at the option of Beneficiary. In the event of a trustee's sale of the Collateral
pursuant to the power of sale granted herein, Beneficiary hereby assigns its security interest in
the personal property Collateral to the trustee. Beneficiary may also realize on the personal
property Collateral in accordance with the remedies available to secured parties under the
Uniform Commercial Code or at law. In the event of a trustee's sale, Grantor, and the holder
of any subordinate liens or security interest with actual or constructive notice hereof, waive
any equitable, statutory or other right they may have to require marshaling of assets in
connection with the exercises of any of the remedies permitted by applicable law or provided
herein, or to direct the order in which any of the Collateral will be sold in the event of any
sale under this Deed of Trust or foreclosure in the inverse order of alienation.

7 Foreclosure of Lessee's Rights-Subordination. Beneficiary shall have the
right, at its option, to foreclose this Deed of Trust subject to the rights-of any lessees of the
Property. Beneficiary's failure to foreclose against any lessee shall not be asserted as a claim
against Beneficiary or as a defense against any claim by Beneficiary in any action or
proceeding. Beneficiary at any time may subordinate this Deed of Trust to any or all of the
Leases except that Beneficiary shall retain its priority claim to any condemnation or insurance

proceeds.

3. Repairs During Redemption. [n the event of a judicial foreclosure the
purchaser during any redemption period may make such repairs and’ alterations to the
Property as may be reasonably necessary for the proper operation, care, prescrvauon,
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protection and msmmgot‘t.he Property. Any sums so paid, together with interest from the

date of the expenditure at the rate provided in the judgment, shall be added to the amount
required to be paid for redemption of the Property.

ARTICLE VI

I Additional Security Documents. Grantor shall within fifteen (15) days after
request by Beneficiary execute and deliver any financing statement, renewal, affidavit, certifi-
cate, continuation statement, or other document Beneficiary may request in order to perfect,

preserve, continue, extend, or main in security interests or liens granted herein to Benefi-

ciary and the priority of such security interests or liens. Grantor shall pay all costs and
expenses incurred by Beneficiary in connection with the preparation, execution, recording,
filing, and refiling of any such document.

2. Reconvevance After Pavment. Upon written request of Beneficiary stating
that all obligations secured by this Deed of Trust have been paid, Trustee shall reconvey,
without warranty, the Collateral then subject to the lien of this Deed of Trust. Grantor shall
pay any costs, trustee's fees and recording fees incurred in so reconveyiiig the Property.

3. Nonwaiver of Terms and Conditions. Time is of the essence with respect (0
performance of the obligations under the Loan Documents, Beneficiary's failure to require
prompt enforcement of any such obligation shall not constitute a waiver of the obligation or
any subsequent required performance of the obligation.-No term or condition of this Deed of
Trust or any other Loan Documents may be waived, modified or amended except by a written
agreement signed by Grantor and Beneficiary. Any waiver of any term or condition of the
Loan Documents shall apply only to the time and occasiidn_‘,gppé‘iﬁéd in the waiver and shall

not constitute a waiver of the term or condition at any subsequent time or.occasion.

4.  Waivers bv Grantor. Without affecting any of Grantor's obligations under
the Loan Documents, Grantor waives the following: (a) any right to require Beneficiary to
proceed against any specific party liable for sums due under the Loan Documents or to
proceed against or exhaust any specific security for sums due under the-Loan Documents;
(b) notice of new or additional indebtedness of any Grantor or any other party liable for sums
due under the Loan Documents to Beneficiary; (c) any defense arising out of Beneficiary
entering into additional financing or other arrangements with any Grantor or any other party
liable for sums due under the Loan Documents and any action taken by-Beneficiary in
connection with any such financing or other arrangements or any pending financing.or other
arrangements; (d) any defense arising out of the absence, impairment, or loss of any or all

rights of recourse, reimbursement, contribution or subrogation or any other rights or remedies .
of Beneficiary against any Grantor or any other party liable for sums due undertheLoan
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DocumcntsoranyCollatcral, and (e) any obligation of Beneficiary to see to the proper use
and application of any proceeds advanced pursuant to the Loan Documents.

s ioht of Subrogation. Beneficiary is subrogated to the rights, whether legal

ot equitable, of all beneficiaries, mortgagess, lienholders and owners directly or indirectly”

paid off or satisfied in wholz or in part by any proceeds advanced by Beneficiary under the
Loan Documents, regardless of whether such parties assigned or released of record their
rights or liens upon payment. -

d Se Jability. If there is more than one Grantor of this Deed
of Trust, their obligations shall be joint and several.

7. Amount Owing. Grantor within fifteen (15) days after request
by Beneficiary will furnish Beneficiary a written statement of the amount due under the Loan
Documents, any offsets or defenses against the amount claimed by Grantor, and such other

factual matters as Beneficiary may reasonably request.

8. Books and Record;;*-i"mancial an-tgments.

(@)  Grantor will keep and maintain at Grantor's address stated above, or
such other place as Beneficiary may approve in writing, books of accounts and records
adequate to reflect correctly the results of the operdtion of the Property and copies of all
written contracts, leases and other instruments which affect the Property. Such books,
records, contracts, leases and other instruments shall be subject to examination, inspection
and copying at any reasonable time by Beneficiary. Except as otherwise agreed in writing by
Beneficiary, Grantor shall provide to Beneficiary within ninety (90) days after the end of each
of Grantor's fiscal years (or within twenty (20) days of Beneficiary's written request therefor if

Grantor is in default), for each Grantor, for each general partner of Grantor if Grantor is 2

partnership, and for each guarantor of all or any of the Secured Obligations, a complete and
current financial statement, together with a statement of income and expenses of the Property
and a statement of changes in financial position with respect to the Property for the prior year,
each in reasonable detail and certified by Grantor, the geaeral partner or the guarantor, as the

case may be. At the same time, Grantor shall also furnish a current rent roll for the Property,
certified by Grantor, which shall include such information as ‘Beneficiary ‘may require,
inciuding the name of each tenant, the lease expiration date, the ‘monthly-rent, the date to
which rent has been paid, and any deposits or prepaid rent Grantor is holding. In addition to
the foregoing, unless otherwise agreed in writing by Beneficiary, within one hundred twenty

(120) days after the end of each tax year of Grantor and each guarantor-of all or any of the
Secured Obligations, Grantor will provide Beneficiary with a copy of ‘the United States
federal income tax return filed by Grantor and each guarantor for his, her orntstaxye.arrnest

22.
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recently endgd

ey Ail financial statements shall be prepared in accordance with generally
accepted accountiqgf”p;:iticiples, consistenty applied, or such other accounting practices as

Beneficiary mag:.appré_yev"ﬁmntor’s compliance with these provisions shall not limit or affect’

Grantor's obligations ‘to-comply with financial, tax and operation covenants and reporting
requirements under any other agreement between Grantor and Beneficiary whether or not
such other agreement is related to the Secured Obligations. If any of the reporting
requirements in this Section 8 are inconsistent with the reporting requirements in any such
other agreement, the reporting requirements in such other agreement shall control.

9 Aggra:salslntheevent of a default Beneficiary may obtain a current

regulatory conforming appraisal ‘of the Collateral. In addition, appraisals may be

commissioned by Beneficiary when required by laws and regulations which govem

Beneficiary's lending practices. Thecostof all such appraisals (and related internal review
fees and costs) will be paid by Grantorwnhm fifteen (15) days after request by Beneficiary.

10. Evasion of Prepayment Fee. If Grantor is in default, whether Beneficiary
has accelerated the maturity of the indebtedness or not, any tender of payment sufficient to
satisfy all sums due under the Loan Documents made at any time prior to foreclosure sale
shall constitute an evasion of the prepayment terms of the Notes, if any, and shall be deemed
a voluntary prepayment. Any such payment, to the extent permitted by law, shall include the
additional payment required under the prepayment fee provision in the Notes, if any, or if at
that time prepayment is not permitted, then such payment, to the extent permitted by law, will
include an additional payment of five percent (5%) of the then principal balance.

{1. Payment of New Taxes. If any - federal, state or local law is passed
subsequent to the date of this Deed of Trust which requires Beneficiary to pay any tax
because of this Deed of Trust or the sums due under the Loan Documents {excluding income
taxes), then Grantor shall pay to Beneficiary on demand any such taxes if it is lawful for
Grantor to pay them, or, in the alternative Grantor may repay all sums due under the Loan
Documents plus any prepayment fee within thirty (30) days of such-demand. If it is not
lawful for Grantor to pay such taxes, then at its option Beneficiary may declare a default

under the Loan Documents.

12.  Notices. Any notice given by Grantor, Trustee or Beneficiary shall be in
writing and shall be effective (1) on personal delivery to the party receiving the-notice or
(2) on the third day after deposit in the United States mail, postage prepaid with return receipt
requested, addressed to the party at the address set forth above (or such-other address as a
party may specify by written notice given pursuant to this paragraph), or with respect to'the




Grantor, to the address at wh1ch Beneficiary customarily or last communicated with Grantor. !
| - . In the event of a conflict or inconsistency between

the terms and conditions’ of this Deed of Trust and the terms and conditions of any other of

the Loan Documents (except for any separate assignment of the Rents and/or the Leases and

any loan agreement which shall prevml over this Deed of Trust), the terms and conditions of

this Deed of Trust shall preva:l

14. ’ . If any term or condition of this Deed
of Trust is found to be mvahd the invalidity shall not affect any other term or condition of
the Deed of Trust and the Deed ot‘ Tmst shall be construed as if not containing the invalid

. . If enactment or expiration of
applicable laws has the effect of rendenng any provision of the Notes or this Deed of Trust
unenforceable according to its terms, Beneficiary, at its option, may require immediate
payment in full of all sums secured by llus Deed of Trust and may invoke any remedies
permitted herein. -

16.  Rules of Construction. This’ Deed ot‘ Trust shall be construed so that,
whenever applicable, the use of the singular shall include the plural, the use of the plural shall
include the singular, and the use of any gender shall be applicable to all genders and shall
include corporations, partnerships, limited partnerships, limited liability companies and other
forms of entities. This Deed of Trust inures to the benefit of, and binds all parties named
herein and their successors and assigns. The headmgs to the various sections have been
inserted for convenience of reference only and shall: not be used lo construe this Deed of

17. Applicable Law. The Loan Documents shall be governed by and construed
in accordance with the laws of the State of Washington. b e, .
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STATE OF WASHINGTON
counTy of _{& N4 .

| certify that ¥ kn{}w or have satisfactory evidence that (‘l‘_’,l Ny ich '9 ers
is the person who appeared before me, and said person acknowledged that Aé:-—'
signed this mstrument on oath stated that ‘I\«L’Q was authorized to execute the
instrument and = cknowledged it as ‘ (1 d,,l | Z.

o_ranNAt Ko (/GY R0V AT O

to be the free and voluntary act of such pany for the uses and purposes mentioned in the instrument.

pATED: L& 010]
Qar—

- Notary Public

My, appointment expires
i l - 101 'DU
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Schedule A

*Legal Description of Property

Tracts 14 and 15, "“"PLAT OF RARK ‘MEADOWS" as per plat recorded

in Volume 16 of Plats, pages 82~- 84, records of Skagit County,
Washington. £
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