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security deposxts and proﬁts pnor to any default hereunder; (b} all buildings and irhprovemcnts
now or hereafter thereon, a.1..d‘.; all‘appurtenances, easements, rights in party walis, water ar:.d water
rights, pumps and pumping plants-and all shares of stock evidencing the same: (c): all fixtures
and property iow or hereafter attachcd to or used in the operation of the Property, including but-
not limited to machinery, cqulpmcm, apphances and fixtures for generating or distzibuting air, A
water, heat, electricity, light, fuel or: refnoerauon or for ventilating or sanitary purpcses, or for -
the exclusxon of verrnm or msecus or for the removal Oz dust refuse or garbage, all wallbeds, K

elcvators dumbwaiters, awnmgs wmdow Sshades vcnenan blmds llght ﬁxtures fire hoscs and
brackets and boxes for same, fire spnnklcrs, alarm systems, drapery rods and brackets, screens,
linoleum, carpets, piumbing, laundry tubs and trays, ice boxes, refrigerators, heating units,
stoves, water heaters, incinerators, commumcat:on systems and all installations for which any
such building is specifically de51gned (d “all awards, compensation and settlements in lieu L)
thereof made as a result of the taking by power of eminent domain of the whole or any part of the . B
Property; (e) all trade names by which all or any part of the Property is known, any books and )
records relating to the use and operation of all or any‘pz tion of the Property, all present and
future plans and specification§ and contracts relevant to the. desxgn, construction, management or
inspection of any construction of any 1mprovements on the Property and al] present and future
licenses, permits, approvals and agreements with or from any municipal corporation, county,
state or other governmental or quasx-gove'nmemal entity “relevant to the dovclopment
improvement or use of all or any portion of the Property; and (f)-all rights of Grantor in and to
any escrow or withhold agreements, surety bonds, warranties, managcment contracts, leasing or
sales agreements with any real estate agents or brokers..and service corntracts with any entity,
which are in any way relevant to the development, 1fnprcvement ‘leasing, sale or use of the
Property or any personal property located thereon; and all of said items whether now or hereafter

installed being hereby declared to be, for all purposes of this Dced of Trust a part of the realty,

and ail the estate, interest or other claim or demand, mcluamg insurance, in law as well as in

equity, which Grantor now has or may hereafter acquire, in and 1o the._ aforesald property; the
-~ specific enumerations herein not excluding the general. The Property_. and all of the foregoing

shall constitute the "Trust Property”. g

- “This Deed of Trust is made for the purpose of securing, in such ordcr priority as
Beneficiary may elect: (a) payment of the indebtedness in the sum of $1, 185, *0”’00 evidenced
by that certain Deed of Trust Note of even date herewith made by Gran'tor»-"{ delivered to
Beneficiary and payable to its order, with final payment due on the first day of August, 12009,
which is the maturity date of this Deed of Trust, and any and al: modifications, extensions or
renewals thereof, whether hereafter evidenced by the Note or otherwise (the; "Note ’_,'(b)
payment of interest on said indebtedness according to the terms of the Note; (c) payment-of all
other sums., with interest as herein provided, becoming due and payable under the provxswns
hereof to Trustee or Beneficiary; (d) performance of each and every condition, o‘bhganon.
covenant, promise and agreement of Grantor contained herein, or in the Note, or in any loan
agreement relative to any indebtedness evidenced by the Note, or in any sccunty agreement or
deed of trust at any time given to secure any indebtedness hereby secured or any part thereof; -
and {e) payrnem of such additional sums wu:h mterest thereon as may be hercaftcr advanced by 0
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or borrowed from the Beneﬁcxary its successors o7 assigns, by the then record owner or owners
of the Trust Property w hen evidenced by another promissory note or notes whu,h are by the -
terms thereof secured by tbls Deed of Trust. To the extent permmed by law, any sums hereafter
advanced by or borrowed from Beneﬁcxary, its successors or assigns, shall have the same priority
as the original sums advanced by Beneﬁc:a:y and secured hereby. |

Grantor's Coven:mta‘and Warrannes. Grantor hereby warrants that: (a) Granior is the
owner in fee simple absolute of the Property and every part thereof; (b) the Trust Property is free,
and will be kept free, from all liens and encumbrances, except those accepted by Beneficiary in
writing, z1d Grantor will defend’ the tnt]e hereby granted tc and in favor of “Trustee and
Beneficiary as against all and every person clalmm g or to claim the same; (c) the loan prcceeds
are not for use primarily for personal, farmly or household purposes; (d) to the best of Grantor's
knowledge after due inquiry into previous ownershlp and use of the Trust Property, there are no
Hazardous Substances (as defined below): located on the Trust Property and Grantor will not
nlace or permit to be placed on the Trust Property any Ha;zardouc Substances (as defined below),
except in minor quantities as necessary for the operauon and maintenance of the Trust Property,
used and stored in accordance with applicable law, or in the form of consumer products held for
retail sale in sealed containers; (e) the Property is zoned fot the existing or contemplated use of
the Property; (f) the Property is in compliance with all zonmg, subdivision, and environmental
Jlaws, regulations, and ordinances applicable thereto .all.-deed restrictions, subdivision and
‘building ordinances and other applicable govemmental laWs (mcludmg the Fair Housing Act and
the Americans With Disabilities Act, as each is amended from time to _time) have been’ “fully
complied with; and Grantor has 2ll iicenses and perrmts requlred by governmental authorities
with respect to the Trust Property, its operation, improvement and’ use; (g) the Trust Property has
indefeasible access to public rights of way as now improved’ and open to: pub‘xc passage, and is
not encroached upon by improvements or rfights of others, nor “do the improvements on. the
Property encroach upon the property of others: (h) there are no actions, lawsuits, or other
proceedings pending or threatened against or affecting the Trust Property or Grantor which
might adversely affect the ability of Grantor to perform its obhgatxons under the Note or other
loan documents, or which might adversely affect the. priority of Beneﬁcxarys ﬁrst lien on the
Trust Property; (i) consummation of the loan secured hereby and perf rmance. u:nder the loan
documents will not conflict with or result in a breach of any law, egulauon or court order
applicable to Grantor or the Trust Property; (j) no condemnation proceeding is pe 1ding or, to the
knowledge of Grantor, threatened with respect to the Trust Property; (k“ there has been no
material adverse change in the financial condition cf Grantor which might adversel- “affect the
ability of Grantor to perform its obligatioas under the loan documents, or which’ m;ght adversely.-
affect the priority of Beneficiary's first lien on the Trust Property; (1) all services' ‘and’ utilities,
such as water, electricity and sewer, are available to the Trust Property; andg (m) thh respect to
each Grantor who is an individual, no part of the Trust Property constitutes any part. of Grantor's .
business homestead or residential homestead. As used in this Deed of Trust, Hazardou'
Substances means: (a) any "hazardous waste” as defined in the Resource Conservation’ and
Recovery Act of 1976.(42 U.S.C. § 6901 er seq.), as amended from time to time, and regulano}nsf
-promulgated thereunder; (b) any “hazardous substance"” as defined by the Comprehensw |
Environmental Response, Compensauon and Lnablhty Act of 1980 (42 U.S.C. § 9601 et seq) as
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amended from time to_,umc and regulations promu!gated thercundc : (c) radon, asbestos, -
polychlorinated biphenyls (PCB s), explosives, radicactive substances,-and mazerial quantities of
petroleum products; (d) any_ substance the presence of which on the Trust Property is regulated
by-any federal; siate or local.law relatmg to the protection of the environment or public health;
and (e)-any other substa.ncc whxch by law requires special handlma in its co]lectlon storage
treatment or disposal.

A. Grantor agrees as follows.

. ° Payment of Indebte ,ﬁes%'f’l’erform%nce of Covenants. Grantor shall pay each
and every installment of principal and inierest on the Note and all other indebtedness secured
hereby, as and when the same shall become due and.perform and observe all of the covenants,
agreements and provisions contained hercm in the Note and any other mstrument given as
security for the payment of the Note.

2. Maintenance; Compllance,--- . “Grantor shali: lceep the Trust PrOperty

in good condition and repair; not permit or suffer._ any _'c,xtrdordmary repaits or removal or
dcmolmon of, or a.structural change in any buﬁdmg, fixture, equipment, or other improvement
on the Trust Property; comply with all laws, ordmances,m\ sulations, covenants, conditions and.
restrictions affecting the Trust Property or requiring any: ":lteranon or improvements to be made
thereon (including the Fair Housing Act and the Americans With Disabilities Act, as each is

~amended from time to time); not commit or permit wastj."thereon not commit, suffer or_permit- -

“any act upon the Trust Property in violation of law; cultivate, irri gatc fertilize, prune and do all .
other acts which from the character or use of the Trust Propert / may.be reasonably necessary,
the specific enumeration herein not excluding the general; and‘*'keep the Trust Property free from
all encumbrances, except those accepted by Beneficiary in' writing. Grantor shall permit
Beneficiary, or its agents, upon reasonable prior notice, o nsp ‘ct thc Trust Property mcludmg
the interior of any structure.

3.

threatcned by any third party against Grantor or the Trust Property;retaung to -=any

Ioss or injury resultmg from any - Hazardous Substances; and ('.:si') Grantors

generanon, storage releasc, threatened release, discharge, disposal or preserce.
- on, under or about the Trust Property of H&ardous Substances by Grantor_
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' the construction or restoration of the building or buildings shall be discontinued for a period of

Grantor's agents, or any tenant or sublessee occupying part or all of the Trust
Property, except in minor quantities as necessary for the operation and
“maintenance of the Trust Property, used and stored in accordance with applicable
law, or in the form of consumer products held for retail sale in sealed containers,
shall be an event of default under this Deed of Trust, and Grantor shall not engage
in or permit such activities or events to occur upon the Trust Property. :

4

()  Grantor shall defend, indemnify and hold Beneficiary, its directors, officers, - I
employees, agents, successors and assigns harmless from all loss, cost, damage, B
claim and expense (including attorney fees and costs, whether at trial, on appeal
or otherwise) incurred by Beneficiary in connection with the faisity in any
material respect of the covenants contained herein or of Grantor's failure to

perform the obligations of this paragraph 3. | | :

() Grantor agrees that a receiver may be appointed to enable Beneficiary to enter
upon and inspect the Trust Property for the purpose of determining the existence,
location, nature and magnitude of any past or present release or threatened release
of any hazardous substance into, onto, beneath or from the Trust Property. Any
costs incurred by Beneficiary ia obtaining the appointment of a receiver and
performing the inspections, including reascnable attomey fees, shall be paid by
Grantor. If not paid within ten (10) days after such fees, costs and expenses
become due and written demand for payment is made upon Grantor, such amount
may, at Beneficiary's option, be added to the principal of the Note and shall bear
interest at the Defauit Rate (defined below). -~ | :

4, Casuaity Less/Restoration Construction. Unless Beneficiary determines.
pursuant to the provisions in paragraph B.1., to appiy the insurance proceeds to the reduction of
the indebtedness, Grantor shall promptly commence and diligently pursue to completion the -
repair, restoration and rebuilding of any portion of the Trust Property that has been partially
damaged or destroyed in full compliance with all legal requirements and to the same condition,
character and at ieast equa! value and general utility as nearly as possible to that existing prior to
such damage or destruction. Grantor fusther agrees: to complete same in“accordance with plans
and specifications satisfactory to Beneficiary, to allow Beneficiary to inspect the Trust Property
at all times during construction and to replace any work or materials  unsatisfactory 10

Beneficiary within fifteen (15) days after notice from Beneficiary of such fact, If said work upon

fifteen (15) days, Beneficiary may, at its option, also enter into and upon the Trust Property and

complete the construction or restoration of said building or buildings. Grantor hereby gives to - -
Beneficiary full authority and power to make such entry and to enter inte such contracts-or -
arrangements as may be necessary to complete or restore said building or buildings and all.

monies expended by Beneficiary in .conrection with such completion or restoration shall be

added to the principal theretofore advanced under the Note and secured by these presents and - |

shall be payable by Grantor on demand with interest at the Default Rate.
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Trustee, upon pres =ntation to it of an affidavit signed by Beneficiary setting forth facts
showing a default byGrantorundcthls number2d paragraph or under any other pr’ovision of this
Deed of Trust, is autharized 1o accept as true and conclusive all facts and statements therein, and
to act thereon hereunder. ‘ _

5. Insurance.

(a)  Property and Other Insurance. Grantor shall obtain and maintain in full force and
effect during the term of this'Deed of Trust such insurance a5 Beneficiary may
reasonably require from time to time by notice to Grantor, including, without -
limitation, insurance providing (i) protection against fire, extended coverage and
other all risk perils, including earthquake (if required by Beneficiary) and flood
(where required), with’endorsements for waiver of subrogation, replacement cost
coverage, inflation’adjustment, and vandalism and malicious mischief coverage,
all in amounts not less ‘than the full replacement cost of all improvements
including the cost of debris removal, {ii) comprehensive general public liability .
coverage with a broad form coverage endorsement and 2 combined single limit of
at least $2,000,000, and (iii) business interruption and/or rent loss insurance
(equal to tweive (12) months annualized income). If any portion of the fire and
other risks insured as provided herein are reinsured, the policies shall contain a

so-called "cut-through” endorsement.. . -

Insurance Companies and Policies. All such insurance shall be written by 2
company or companies acceptable to Beneficia y with an A Category or betier
rating by A.M. Best Company, Inc. The ‘policies described in Paragraphs Sa(i)
and (iii) above shall contain (i) a standard Beneficiary clause naming Beneficiary
as the first Beneficiary with loss proceeds under ‘the policies - payable to
Beneficiary, and (i) a waiver of subrogation endorsement as to Beneficiary. The
policy described in Paragraph 5a(ii) above shall name Beneficiary as an additional
named insured, and the policy described in Paragraph Sa(iii) above shall provide
that all proceeds be payable tc Beneficiary. Each policy described above shall.
provide for a thirty (30) day notice of cancellation or modification, (except that
any earthquake policy shall provide for sixty (60) days notice ‘of cancellation)
shall be satisfactory to Beneficiary as to form and substance, d shall contain
endorsements that no act or negligence of Grantor or 2ny occupant, ard 1o
occupancy or use of the Trust Property- for purposes more hazardous- than - -
permitted by the terms of the policy will affect the validity or enforcéability of
such insuranice as against Beneficiary. If any-portion of the fire and other risks-

insured as provided herein are reinsured, the polictes shall contain a’so-called -

*

- weut-through” endorsement. Each policy shall be in full force and effect as of the

date of this Deed of Trust, shall contain such additional provisions ‘as Beneficiary’

deems necessary or desirable to protect its interest, and shall be accompamed by
proof of premiums paid for the current policy year. All such insurance:shall be
written .in amounts sufficient to prevent Grantor from becoming a co-insurer
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e ' under t.he‘apphcable policies. Grantor shall prov:de a Standard ACOR]P Form
27 Evidence of Insurance Certificate to Beneficiary thirty (30) days priortoany - .
. ‘ pohcy expirawon dalc or in the event any policy is modified or canceled.

(<)

RPN

L, mg s

(d)

NrEETE T

: (8)  Insurance Obtained byThnra Party. If insurance is provided to Beneficiary by a
tenant or any party other than Grantor, there is a lapse in coverage, coverage. is
not witha company acceptable to Beneficiary with an A Category or better rating,

coverage is not in an amount equal to the full replacement value of thc
improvements, or coverage does not.in any other way meet conditions required by
Beneficiary, Grantor will prov1de coverage ‘within thirty (30) days of being -
notified by Beneficiary of any madequacy in coverage. If Beneficiary does not . L
receive proof of such coverage within' thirty-(30) days, Beneficiary will force : ;
place insurance until proof of coverage which meets the conditions of the loan is N
received. Premiums for this force nlaceicoveraoe‘ are at rates higher than Grantor - -
could obtain, and payment will be thci_i’ esponmbzhty of Granter, provxded that at " :
Beneficiary's sole opticn, Beneficiary may”‘add the cost of such premiums to the :
principal balance of the Joan.

--,‘)

e gt

6. Defense. Grantor shall appear in and defend any action or proceeding purporting
to affect the Trust Property or any other security for the Not or.the rights or powers of |
Beneficiary or of Trustee and shall pay all costs and expenses, mcludng cost of evidence of title o _
and attorney's fees in a reasonable sum, in any such action or proceedm or. appcal therefrem, in
which Beneﬁcxary or Trustee may appear. -

7. Taxes and Assessments. Grantor shall pay, at least ten (10) days pefore the due : ';
date, all taxes and assessments affecting the Trust Property or upon this Deed of '-Trus"”f“or the debt- N
secured thereby, or against Beneficiary by reason of the ownership of this Deed of ° mst and the
Note, or either of them,.including assessments on appurtenant water stock: Grantor shall also”
pay, when due, all encumbrances, charges and liens, with interest, on the Trust Pr0per1.y OT any ;
part thereof, which appear to be prior or superior hereto and shall deliver to Bcneﬁcxary"upon |
request the official receipt or receipts showing payment thereof and recorded releases thercfor,
and shall pay all costs, fees and eXpenses of this Deed of Trust. The foregomg shall not 1,, ‘

liens, rights, and secunty mtercsts crcatcd in this Deed of Trust,
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amounts secured hereby) “first:to accrued interest and then to the principal balance secured

fails to make payments in the full ameunt required 1 under thlS paragraph 8, Grantor shall pay such

Deed of Trust (WA-9/97)

8. Monthly Deposnts.- Unless thxs covenant is prohlbzted by law or waived in T
wntr r¢ by Beneficiary, Grantor shall pay ¢ each year to Beneficiary, together with and in addition B

to the monthly paymcnts of pnncxpal and interest payable under the terms of the Note, until the - IR
Note is fully paid, in equal monthl} installments, the estimated amount of the annual’ property
taxes, assessments, insurance premiums and similar charges next payable, as estimated by =~ -
Beneficiary. If at any trmc Beneﬁ ia.ry deterrmnes that such payments will nét be sufficient to K

date of the first installment thcreof) Gra;ntor shall pay to Beneficiary, upon demand additional K
sums as necessary to account for such deﬁcaency Beneficiary may retain the sums received S
under this paragraph & and apply them to such charges when they (and in the case of annual
property taxes, the first installment thereoﬂ become due. Sums received shall not earn interest -
and may be commingled with other funds’ of Beneficiary. “If Beneficiary is required ' by lawto .~ . -
pay interest on these sums, Beneﬁmary"” ay, to the extent permitted by law, impose a charge for S
holding and disbursing such funds. In the: event of a dcfault under the Note, this Deed of Trust or . -

- any other instrument securing the Note; Beneficiary may apply the sums required under this ' B

paragraph 8 (without prepayment charge and without {imiting the privilege, if-any, to prepay any

hereby. As an additional covenant hereof, and in an: ‘event if the foregoing provision for -
prepayment is at any time prohibited by law, or: waived in writing by Beneficiary, or Grantor g

charges when they (and in the case of annual property taxes, the first instaliment thereof) are due
and, upon demand, provide Beneficiary with satlsfactory evldcm,e of payment and coverage.

9.. Leases. Grantor shall fully perform all thc tef'ms and c:or.dmons on Grantor's part ,

to be performed in any existing or future lease with respect to whlch Grantor is lessor covering B
ali or a portion of the Trust Property. Grantor shall not, wnhcut the prxor consent of Beneficiary, - %
terminate, cancel or accept the surrender of, or suffer or pcrnu* the termination, cancellationor - = §
surrender of such lease, except upon the expiration of the term thereof , or materially modify or )
alter, or suffer or permit the material modification or ‘alteration of such’ Jease. Grantor further .
covenants and agrees not to enter into any lease for a term in excess of three (3) years for fifteen -
percent (15%) or more of the net rentable area of the Trust Propertv wnhout the prior written
consent of Beneficiary. A | R . B

10. Fayment of Pre:mums Grantor shall pay all premiums. upon any life insurance : -
pollcy which may be held by Beneficxary as additional securxty for the debt herem refcrred to. R

~ 11, Fees for Informatlon. Grantor shall pay Beneﬁc1ary to the extent perrmtted by
law, a reasonable fee, as determined by Beneficiary, for providing to Grantor or a third party a
statement concemming the obligations secured by this Deed of Trust or any other mformatlon
requested by Grantor or the third party.

12.  Security Agreement.

-Bagc_S
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(a) Grant of Secunty Interest.. With respect to any portion of the Trust Property
which constitutes- pcrsonal property or fixtures govr'-rned by the Uniform
Commcrcaali,_ Code of the State where thé Trust Property is located (the "Code"); |
this Deed of Trust _shall constitute a security agreement-between Grantor as
Debtor and Beneficic ary as Secured Party, -and Crantor hereby grants to

security interest in such portion of the Trust Property. Cumulative
of all other nghts‘g':of Benencxary hereunder, Beneficiary shall have all of the rights -
conferred upon secured parties by the Code. Grantor shall execute and deliver to
Beneficiary all ﬁnancmg statcmcnts that may from time to time be required by
Beneficiary to cstabhsh ,,nd maintain the validity and priority of the _security
interest of Beneficiary, or any modification thereof, and shall bear all costs and
expenses of any searches rcasonably reqmrcd by Beneficiary.

(b) Rights of Beneficiary. Beneﬁc:ary may exercise any or ali cf the rcmchcs of a
secured party available to it under the Code with respect to such property, and it is-
expressly agreed that if, upon ¢ default, Bcneﬁcxary shal! proceed to dispose of such
property in accordance with the provisions of the Code, ten (10) days written
notice by Beneficiary to Grantor shall be deemed to be reasonable notice urider
any provision of the Code reqmrmg such notice; provided, however, that
Beneficiary may, at its option, d!SpO' e of such_property in accordance with
Beneficiary's rights and remedies with respect to thc real property parsuant to the
provisions of this Dead of Trust, in lieu of ; proccc.xmc under the Code. -

(c)  Change in Grantor's Name. Grantor shali"'*-'givc -advance notice in writing 10
Beneficiary of any proposed change in Grantor's name, ‘identity, or corporate
structure and shall execute and deliver to Bencficmry, prior tc or concurrently
with the occurrence of any such change, all additional financing statements that
Beneficiary may reguire to establish and maintain-the validity and priority of
Beneficiary's security interest with respect to any Tms,.f PrOperty descnbed or-
referred to herein. - -

(d) Fixture Filing. With respect to those items of the Trust Pr0perty that are or will
become fixtures upon tke Property and those items, if any, spe ifically described
‘in Exhibit "B" {Inteationally Omitted}, this Deed of Trust shall be effective as 2
_financing statement filed as a fixture filing from the date of its. ﬁhng forrecord in’
the real estate records of the county in which the Trust Property or Exhibit: "B"
property is situated. Information concerning the security inte rcst'c;'eated by this
instrument may be obtained from Beneficiary, as Secured Party, at the’ address of
Bcncﬁcuary stated below. The mailing address of Grantor, as Debtor, is as -=stated g

13. Restrlctwe Uses. .Grantor shall not, without Beneﬁcmry s prior written ccnsent
change the general naturs of the occupancy of the Trust Property, initiate, acquire or_permit an;
change in any pubhc or pnvate restrictions  (including without hrmtatmn 2 zonmg
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reclassnﬁcauon) Ilrmtmg the uses which may be made of the Trust Properrj or.take or pcrrmt
any action which would 1mpmr J'le Trust Property or Beneficiary's lien or security interest m the

14

written consent.
B.

| 1. Application of Insurance or Condemnauon Proceeds. All sums paid under any
insurance pohcy or condemnatlon awa:da shall be pald to the Beneﬁcxary Beneﬁcmry agrees to




If the above conditions are not satisfied as to the application of the proceeds or any ~
awards, Beneficiary shall apply the same (after first deducting therefrom Beneficiary's
reasonable expenses incurred-in. coliecting the same, including but not limited to reasonable
attorneys' fees) to the reduction of the outstanding principal balance of the Loan (the "Principal
Balance") without 2 prepayment charge or to payment of the restoration, repair, replacement or
rebuilding of the property that is damaged, destroyed or taken in such manner as Beneficiary
moy determine. | ' N )

If any proceeds are apphedtothereductxon of the Principal Balance, the remaining

monthly payments of principal and'nterest may be adjusted to amortize the reduced Principal :
Balance over the remaining term of th;ﬁ“’l‘;éan,gt@eneﬁciary‘s discretion. S "

2. Non-Waiver. No wawetofaqy default on the part of Grantor or breach of any of
the provisions of this Deed of Trust or of any other instrument executed in connection with the
indebtedness secared hereby shall be consicered a waiver of any other or subsequent default’or”
breach. and no delay or omission in exercising or enforcing the rights and powers herein granted
shali be construed as a-waiver of such rights: and . powers, and likewise no exercise or
enforcement of any rights or pewers hereunder shall be held to exhaust such rights and powers,

" and every such right and power may be exercised from time to time.

3,  Release. When all sums scéured nerebyhawcbccn paid, and upon surrehder of.
this Deed of Trust and the note for cancellation and retention, Beneficiary shall release the lien
of this Deed of Trust. R

| 4. Assignment of Rents. Grantor hereby assigns to Beneficiary absolutely, niot only
as collateral, the present and future rents, income, issues and profits of the Trust Property and
‘hereby gives to and confers upon Beneficiary the right, power and authosity, during the
continuance of this Deed of Trust; to collect the rents, income, issues and profits of the Trust
Property, reserving unto Grantor the right, prior to any default by Grantor in payment of any
:ndebtedness secured hereby or in performance of any agreement hereunder, to-collect and retain
such rents. income, issues and profits as they become due and payable. Upon any such default,
Beneficiary may, at any time, without notice, either in person, by agent; or by.a receiver to be
appointed by a court, and without regard to the adequacy of any security for the indebtedness
hereby secured, the solvency of Grantor, or the presence of waste or danger of loss or destruction
of the Trust Property, enter upon and take possession of the Trust Property, or any part thereof,
and any personal property in which Beneficiary has a security interest as additional security for
the indebtedness secured by this Deed of Trust, and may, in its own name, sue for or otherwise
collect such renis, income, issues and profits, including those past due and unpaid, and apply the
sams. less costs and expenses of operation and collection, including reasonable attorneys fees,
_upon any indebtedness secured hereby, and in such order as Beneficiary may determine. In the
exercise of any of the foregoing rights and powers, Beneficiary shall not be liable to Granter for -
any loss or damage thereby sustained unless due solely to the willful misconduct of Beneficiary. .
The entering upon and taking possession of the Trust Property, the coilection of such rents,” -
income, issues and profits and the application thereof as aforesaid, shall not cure or waive any’
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5.

s ngm-e. to Cure and Defend. Shou]d Grantor fail to make any

payment or to do any act as p provided in this Deed of Trust, in the Note or in any other instrument

securing the Note, Beneﬁcxary or Trustee, but without obligation so to do and without notice to_
or dem& upo'l Grantor and: thhout relcasmo Grantor from any obligation hereof, may make or-.

do the same in such manner and to such extent as either may deem necessary to protect the
security hereof, and Grantor authonzes Bencﬁcmry or Trustee to enter upon the Trust Property
for such purpose. Beneficiary andlor T-'ustee may, at any time prior to full payment of all sums
secured by this Deed of Trust: appﬁar in and defend any action or proceeding purporting to
.affect the secunty hereof or the rights or powers of Beneﬁcxary or Trustee; pay, purchase, contest
or comprormse any encumbrance, cnarge or lien whxch in the judgment of either, appears to be

prior or superior to the liens, rights and security in crests createc in this Deed of Trust; and, in:

exercising any power conferred by this Deed of Trust pay necessary expenses, employ counsel
and pay reasonable fees therefor (mcludmg fees ‘on appeal). Grantor agrees to repay

immediately and without demand all sums so. expended by Beneﬁc:ary or Trustee with interest

from date of expenditure at the Default Rate as- hcrem prowded

_—
-

6. Default; A’cceleration*‘ Defanlt Rate;‘ 5’Time is‘g mate-'ial and of the essence hcreof
with respect to the payment of any sums of any nature by and the performance of all duties or

obligations of Grantor. Each of the following shall be an. Event of Default under this Deed of

Trust: (a) failure of Grantor to make any payment of prmcxpal and/or interest or any other
payment required by the provisions of the Note, this Deed of Trust. or any other instrument

securing the Note on the date such payment or payments are due; (b) fallure to perform any other

provision of the Note, this Deed of Trust, or any other mstmrnent- sccunng the Note; (c) a
proceeding under any bankruptcy, receivership or insolvency law is instituted by or against
Grantor; (d) the making of an assignment for the benefit of credxtors by Grantor; (e) the
imposition upon Beneficiary, under any laws, of what Beneficiary. may deem to be a substantial
‘tax upon Beneficiary by reason of its interest in this Deed of Trust (unlcss«Grantor may 'awfully
pay such tax and does s0); or (f) if ‘any warranty contamed in this Dce;l o_«_ "rust is fa]se in any

all othcr sequrity - mstrumcnts securmg the NWote. Any default under such othe securxty

instruments shall constitute a default under this Deed of Trust. Upon dcfault Beneficxary may
declare ail sums secured hereby immediately due and payable, without notice except as. descrlbed”
in paragraph 21. Any sum not paid as provided herein or in the Note or any: othcr sec:unty—— :
" instrument securing the Note shall bear interest from such due date at a rate of mterest four (4)
percentage points per annum greater. than the Note Rate (as defined in the Note) or the maxlmum::,:.ﬁ';“

rate permitted by law, whichever is lesser (the "Default Rate”). If 2 default occurs dunng 4
period of time in which prepayment is permitted only on payment of a prepayment charge, such
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default or notice of default heeunder or invalidate any act done pursuant to such notice. To the
extent t]"c prov1519ns of th;s paragraph are incomsistent wzth the terms of a separatc Aa,s ignment




charge shall be computed as if the sum declared due on default were a prepayment and shall be
added to the sums due and payable under the Note. L |
7.  Foreclosure; Power.of Sale. Beneficiary may foreclose this Deed of Trust like a
mortgage and obtain a decree foreclosing Grantor's interest in ali or any part-of the Trus?
Property. Beneficiary may also direct Trustee, and Trustee shall be empowered, to foreclose the
Trust Property by advertisement and exercise of sale under applicable law. o

8. - Attorney Fees; Proceeds of Sale. If foreclosure be made by Trustee, reasonable
attorney fees for services in the supervision of foreclosure proceedings shall be allowed by
Trustee as part of the costs of foreclosure. After deducting all costs, fees and expenses of
Trustee and of this Deed of Trust; including cost of evidence of titie in connection with sale,
Trustee shall apply the proceeds of sale to payment of all sums expended under the terms hereof,
not then repaid, with accrued interest at the Default Rate as herein provided; all other sums then
secured hereby; and the remainder, if any, to the person or persons legally entitled thereto.

0. Expenses anid Attorney Fees. If Beneficiary refers the Note to an attorney for
collection or seeks legai advice following a-default alleged in good faith under the Note; if
Beneficiary is the prevailing party in any litigation instituted in connection with the Note; or if:
Beneficiary or any other person initiates any judicial or nonjudicial action, suit or proceeding in
conrection with the Note, the indebtedness evidenced thereby or the security therefor {including,
but not limited to, an action to recover possession of the Trust Property afier foreclosure), and an

attorney is employed by Beneficiary to (a) appear in any such action,. suit or proceeding, or (b)

reclaim, seek relief from a judicial or statutory stay, sequester, protect, preserve or enforce
Beneficiary's interest in the Note, the Deed of Trust or any other security for the Note (including
but not limited to proceedings under federal bankruptcy law, in eminent domain, under probate
proceedings, appellate reviews, or in connection with any state or federal tax lien), then, in any
such event, to the extent allowed by law, Grantor shall pay attorney fees and costs and expenses.
incurred by Beneficiary and/or its attorney in connection with the above-mentioned events and
any- appeals related to such events, including but not limited to costs incurred in searching
records. the cost of titie reports, the cost of appraisals, the cost of surveyors' reports aand the cost
of environmental surveys. Grantor acknowledges and‘agrees that such fees and expenses shall
be deemed to be advances to protect Beneficiary's interest in the Trust Property, and may be
charged and coliected from Grantor in connection with a reinstatement following a default
hereunder. If not paid within ten (10) days after such fees; costs and expenses become due and
written demand for payment is made upon Grantor, such amount may, at Beneficiary's option, be
added to the principal of the Note and shall bear interest at the Default Rate. T A

'10.  Binding Eifect; Waiver of Defenses; Interpretation. This Deed of Trust
applies to, inures to the benefit of, and binds all parties hereto, their heirs, legatees, devises,
administrators, executors, successors and assigns. The right to plead any Statute of Limitations
in any suit brought upon thé Note or the indebtedness thereby evidenced or to foreclose
enforce this Deed of Trust or arising therefrom or by reason of any default of Grantor, is here

waived to the fuli extent permissible by law. The term Beneficiary shall mean the owner and.

L[] L]
.
v . L]
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>~ holder, inciuding plcdgec-s' off the Note: secured hereby, whether or not named as Beneficiary -
herein. In this Deed of Trust, whenever the context so requires, the masculine gender includes '
the feminine and/or neuter, L

and the singular number includes the plural. S

-

: 11. DueonSal or Encumbrance. | o S -

\

~ and not assignable. ‘In making it, Beneficiary has relied on Grantor's credit, -
Grantor's interest in the Property, and the financial market conditions at the time:
the Loan is made. - Except as described in paragraphs B.11(c) and {d) below, in
the event of a sale, conveyance, transfer or encumbrance, directly or indirectly,
- either voluntarily, involuntarily or by operation of law, of the title te or possession
o | of all or part of the Property (a “Transfer”), Beneficiary may declare the entire
balanice of this Loan immediately due and payable. In such event, and to the .
extent permitted by law, a prepayment charge calcuiated in accordance with the .
| | prepayment provisions of the Noté shall be added to the sum due and payable. S
- Alternatively, ‘the provisions in the Note, the Deed of Trust and any other L8
instrument securing the Note may be modified, at Beneficiary's sole option, t0 ' |
conform to provisions being offered by Beneficiary in similar Loans at the time
Beneficiary's waiver is sought, or in the event Beneficiary is not offering similar o
I oans at such time, on such reasonable terms as Beneficiary may determine. = o

(a) Generally. The loan cgidéhced by the Note (the “Loan”) is personal to Grantor k n

(b)  Transfer Examples. For the purpose of, and without limiting the generality of the -, °
foregoing, the occurrence at any time of any of the following events, shall o
constitute a Transfer: o |

(1) Any sale, conveyaﬁce, assignment or other t'ransf__:;é;_:of, or the grant of a
security interest in, all or any part of the Iegalandfor ,eqyit_able title to the . -

Real Property; _—

(i)  Any sale, conveyance, assignment or other transfer of,.or the grant of a
security interest in, any share of stock of Grantor. if Grantor is a - '

corporation; -

)  Any sale, conveyangce, assignment or other transfer of, or the grant of a

i
security interest in, any generai partnership interest in Granto

@

) a partnership; or :
(iv)  Any sale, conveyance, assignment or other transfer of, or thc grant ofa
security interest in, any member's interest in Grantor if Grantor is a limited -
liability company. B R :
~Notwithstanding the foregoing, transfers between or among existing shareholder Cf
partners, or members of Grantor shall not constitute Transfers so long as the Loan LR
Decd of Trust (VAOWT) - . .o Pageld S
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is not in default-at the time of such transfers and Beneficiary receives promipt
written notice of suckitransfers. | | ' T |

Permitted Third-Party Transfer. If Grantor makes a written request to Beneficiary

_ ) for 2 third-party transfer, Beneficiary will waive its
acceleration and prepayment call rights under Paragraph 11(a), if the Loan is not
then in default and the following conditions are met: T

(2)

The identit
Property; - - | . )

The financial statements; ﬁﬁ_ancial Strength, tax returns and.credit

‘History of the purchaser;

Property.

(ii)  The purchaser evidences a history of property management sa isfactory to
Reneficiary or contracts for management of the Property with'a property
management firm satisfactory to Beneficiary. | a1

(iiiy  If the amount then due on the Note exceeds seventy percent.(70%) of the

" sale price of the Property, the balance due on the Note shall be reduced &
an amount which does not exceed seventy percent {70%) of the sales price
. and the remaining monthly payments of principal and interest may be
“adjusted to amortize the reduced principal balance over the remaining term




shall furnish cs;oppels and subordination agreernents from tenants of the
Property. and other . necessary part:es in form and substance acceptab]e to
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| Permitted Related-Party Transfer. If Grantor (including existing shareholders, :
members. or.partners) makes a Transfer Request for a Telated-party transfer, [

Beneficiary -will. waive ‘its acceleration ‘and prepayment call rights under - =~ - @

. : | Paragraph 11(a), if the Loan is not then in default and the following conditions are - . = 8

- —~

(a

(ii) Grantor and the' transferee promptly sign and deliver to Beneficiary, | v
Beneficiary's. assumption documnents whirsby the transferee assumes K
liability for payment and performance of the Note, the Deed of Trust, and B
any other security instruments securing the Note, all to the same extent = . o
and tenor of Grantor’s liability, which shall remain primary and will not = -
: | be released; and | | | | - -

-
Abd

4
-

v
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The transfer=e is:

- SRV

s
’l

FR

'
~

. (B). The trustee(s) of atéS‘taxnén:tz{fy trust for the benefit of the spouse -~ . R
and/or issue of Grantor, that succeeded to Grantor's interest upon

or legal separation; _- - - .

- (C)  The trustee(s) of an inter vivos trust 'cstablishcd by Grantor for - |
: | - estate planming purposes, provided that. Grantor is a trustee of such o

(D) A new entity established for estate planning purposes, composed of - -
- Grantor, Grantor’s principals, and/or Grantor’s spouse and/or |
- issue. - ~ - _

: - 12. Late Charges. The Note provides that if any payment is not received by E
- Beneficiary (or by the correspondent if a correspondent has been designated by Beneficiary to @
receive payments) within five (5) calendar days after its due date, Beneficiary, at its option, may N
assess a late charge equal to five cents for each $1.00 of each overdue payment or the maximum
. late charge permitted by the laws of the State where the Trust Property is located, whichever is
< less. Such late charge shall be due and payable on demand, and Beneficiary, at-its option; may
(2) refuse any late payment or any subsequent payment unless accompanied by such late charge,
(b) add such late charge to the principal balance of the Note, or (c) treat the failure to pay such
late charge as demanded as a default hereunder. If such late charge is added to-the principal .

o balance of the Note, it shall bear interest at the Default Rate.

13.  Deficiency. Grantor consents to a personal deficiency judgment for any par{bf
the debt hereby secured which shall not be paid by the sale of the Trust Property, unless such

Deed of Trust (WA-9/97)



" judgment is prohibited by law. Any Grantor who is a married person hereby expressly agrees
that recourse may be had against his or her other property, however owned, but without herzby
creating any lien or charge thereon, for any deficiency due after sale of the Trust Property;
except that this provision shall not apply in the case of a Grantor who executes this Deed of Trust
but not the Note secured hereby. o s :

14.  Waiver of Rights Regarding Preperty. To the extent permited by law, Grantor -
hereby releases and waives: (a) 2l rights to any homestead exemption in-the Trust Property; (b)

all rights of dower and curtesy in the Trust Property; and (c) all rights to possession of the Trust
Property drring any period allowed by law for redemption. > -

15. Waiver of Right to Marshal. Grantor, for Grantor and for all persons hereafter
claiming through or under Grantor or who may at any time hereafter become hoiders of liens
- junior to.ike iien of this Deed of Trust, ereby.expressly waives and releases all rights to direct
the order in which any of the Trust Property shall be sold in the event of any sale or sales
pursuant hereto and to have any of the Trust Property and/or-any other property now or hereafter
constituting security for any of the indebtedness secured hereby marshaled upon any foreclosure

of this Deed of Trust or of any other security forany of said indebtedness. . “

_16.  Severability. In the event any provxsxon contamcd in- this Deed of ‘Irust-éﬁailffor |
any reason be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality

or unenforceability shall not affect any other provision of this Deed of Trust, but this Deed of

Trust shall be construed as if such invalid, illegal or unenférceable provision had never been
contained herein. . - , : | - -.

17.  Signature on Deed of Trust Only. Notwithstanding any other provision of this
Deed of Trust, any person who executes this Deed of Trust, but not the Note secured hereby,
shall have no personal liability on the Note or for any deficiency judgment which may be
obtained upon foreclosure of this Deed of Trust. Such persons jointly and severally waive
presentment, demand, protest, notice of intent to-accelerate the Note, notice of acceleration of the
Note,  and all notices and agree that Beneficiary. without notice to them or their consent, and
‘upon such terms as Beneficiary may deem advisable, and without affecting in any way
Beneficiary's rights hereunder as against the Trust Property, may: - - '

()  Extend, release, surrender, exchange, compromise, - discharge o modxfyany right
. or obligation secured by or provided by this Deed of Trust or any other instrument
securing the Note, or - | |

‘()  Take any other action which Beneficiary may deem feaSonablj:i_;‘:agp‘rbggiéte,;g ‘o
protect its security interest in the Trust Property. E S

18. Governing Law. The law of the State where the Trust Property mlocated ’shgil

govern the validity, intcrpretatipn,.'cozisniiction and perfoqnance of this Deed of Trust.

- . -

-
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| 19, Fmancsal Statements Within sixty (60) days ¢f the close of each calcndar ycar :
Grantor shall furnish Beneﬁcxary, at Grantor's expense, all in a form satisfactory to Beneficiary
and certified by Grantor or- guarantors as the case may be, with (a) annual statement of
- operations of the Pr0pcrty statmg that such annual statement presents fairly the financial
- condition of tae Property bemg reported upon anc: has been prepared in accordance with sound
- accounting principles conststently apphe.d (b) the financial statemment for any tenants in-whom =~ = . --
‘ Grantor has a controlling mteres,, and (c) Grantor's financial statement, if Grantor is not an .
- individual.- The annual operating statement shall include an annual rent schedule, and a schedule
. of gross receipts of each tenant who is obhgatcd to pay acditional rcnt oased on a percentage of i

R RN T

B

P - o . -
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gros rccelpts )
‘ 20. Prepayment Charges. Prcp'iymcnt charges will be imposed, as spcczﬁed in the - . o
" Note, to the exte-lt permitted by law, whether the prepayment is (a) voluntary, involuntary, or by | o -
N operation of law, (b) in conniction with a default in performance of the payment obligations or. g =
N any other obligations under the Note or unacr ‘any instrument securing the Note, or (¢) required

by Beneficiary as provided herein in connection with a transfer or contract to transfer the Trust -
N | joperty, provided that no prepayment charges shall be added to sums prepaid with casualty

insurance proceeds or condemnation awards, or whcn thc Notc is prcpmd within ninety (90) days |
X of its maturity date, : :

3 § - 21, Notice and Opportumty to Cure. Notwnhstandmg any other provision of thlS
B Deed of Trust, Beneficiary shall .not accelerate the sums secured hereby because of a
\ ~ nonmonetary default (defined below) by Grantor unless Grantor fa;ls to cure the default within
fifteen (15) days of the earlier of the date on which Beneﬁcnary mails. or delivers written notice ;
: of the default to Grantor. For purposes of this Deed of Trust, the term "nonmonetary default” B o
: means a failure by Grantor or any other person or entity to perform any ¢ obhoanon contained in :
the Note or any other Loan document, other than the obligation to make: paymcnts provided for 2
. -in the Note or any other Loan document. ‘If 2 nonmonetary default is capable of being cured and ‘ e
the cure cannot reasonably be completed within the fifteen {15) dav cure penod the cure period C
shall be extended up to sixty (60) days so long as Grantor has comrnenced action to cure within
. the fifteen (15) day cure period, and in Beneficiary's opinion, Grantor is proceedmg to cure the
default with due diligence. No notice of default and no opportunity to' ‘c shall be zequired if
during any 12-month period Beneficiary has already sent 2 notice to Grantor conc"ﬁ*rn'ng default
by in the performarce of the same obligation. None of the foregoing shall be construed to obl:gate
g  Beneficiary to forebear in any other manner from exercising its-remedies and Bcnc ciary may
pursue any other rights or remedies which Beneﬁc:ary may have because of a defaui R

)

. - 22.  Successer Trustee; Notice. Bcncﬁcxary at any time and from tlme :o,,:.ume :by"’
instrument in writing, may substitute and appoint a successor or successors (either cerporate or
individual) to any trustee named herein or previously substituted. hereunder, which ‘instrument.
whern executed, acknowlcdged and recorded ‘in the office of the Recorder of the county ©
counties where the Trust Property is situated shall be conclusive proof of the proper substitution
and appointment of each such- successor trustee or trustees, who shall then have all the txtlf a
powers, duties and rights of the preclecessor trustee, thhout the necessity of any conveya.nce
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brought by Trustee Except as otherw:3° provrded in this Deed of Trust, all notices and consents
required or permitted under this Deed of Trust shall be in writing and may be telecopied, telexed, .
cabled, delivered by hand jor =ma11ed by first class reg:stered or certified mail, return rece:pt

If to Grantor/Debtor: S S g - 1f to Beneficiary/Secured Party:

Mt¢. Vernon Pad Partaers
- | ‘. Standard Mortgage Investors, LLC
562 Mission St., Suite 201 -~ Mortgage Loan Servxemg PID
San Francisco, CA 54105 et P.O.Box711 - -
o :,Portland OR 97207

If to Trustee:

First American Txtle Insurance Company
1301 - B Riverside Drive
Mount Vernon, WA 98273 :

Changes in the respective addresses to which such notices. may,.sbe directed may be rnade
from time to time by any party by notice to the other parties. ;Notxces and consents given by maii
in- accordance thh this paragraph shall be deemed to have been grven on the date of dispatch;

24. ERISA. Grantor shali not engage in any transaction which could caus ;'s_ithxs loan
or any acuon taken hereunder to be a non-exempt prohibited transaction under tne Employee

beneﬁt plan ora govemmental plan under ERISA. Grantor’s assets do not constltutc plan : _k:sets
under ERISA. Grantor shall mdemmfy and hold Beneficiary narmless for any and all ERISA or
tate-related liability or losses.

Deed of Trust (WA-0/97)
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25. NonQFomgn Person. Grantor is not a “foreign person” as defined by the IRS.

LS
’

26. Entire Agreément. This Deed of Trust, the Note and any oth s security
agreements sccurmo the Note consntute the entlre and complme agrcement ,of the parties w1th

Mt. Vernon Pad Partners Limited Partnership,
a Washington limited partnership

By: VPl Inc,.
a California corporation
General Partner

Ny

Robert K. Isacksoni President




personally appeared Robert Isa kson personally known to me (or proved to me on the. basxs of
sausfac‘ory evidence) to be the person(s) whose name(s) is/are subscribed to the within

t he/she/they executed the same in "ns/Her, their
authorized capacity(ies), and that ‘\y hls/ her/their signature(s) on the instrument the person(s)
or the entity upon behalf of which the person(s) acted, executed the instrument.




described as fol!ows'_

Parcel “A":

That portion: of Lot 2B of City of Mount ernon Binding Site Plan No. MV-1-94 BSP, ‘approved

’s File No: 5405310129, in Volume 1 L
of Short Plats pages 77-81, mclusxve records of Skat County, Washington; bemg a portxon
of the Northeast Y of Section 18, Township 34 North

: o
. . : o

degrees 00’00 West 0.54 feet to the TRUE POINT OF BEGII\TND\IG tnence North 00 degrees
00’00 Ea.,t 158.41 feet; thence South 90 degrees 00’ 00" West 128. '

BEGINNING.

(Also know as Lot 2E of said Binding Site Plan)

.
- ~-

Parcel “B™:

degrees ’90’ 56” West along the West line of said Lot 2B and said West line produced North...rly
175.00 feet; thence South 9G degrees 00’ 00™ East, 93.06 fest; thence South 00 degrees 00> 00
West, 175.00 feet to a point on the South line of said Lot 2B; thence North 90 degrees 00’ C
West along said South line, 92.00 feet to the point of beginning.

(Also known as Lot 2D of said Binding Site Plan.)

axcﬁzor




