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FIRST MUTUAL BANK
PO BOX 1647
BELLEVUE, WA 98009
ATTN: INCOME PROPERTY SERVICING DEPARTMENT

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

__ laLANn TITLE COMPANY
LOAN NO. 93-3001 16-09 & 4 g

THIS FIRST DEED OF TRUST, ASSIGNMENT OF RENTS, SECURITY AGREEMENT,
AND FIXTURE FILING ("Deed of Trust") is made this 2nd day of July, 2001.

GRANTORS: Questor*L"L_C_, a Wa"s‘}lmgton Limited Liability Company, whose address is
P.O. Box 817, Anacortes; -Wa's'hmgton 98221.

TRUSTEE: Island Title Company, whose address is 3110 Commercial Ave., Suite 101/
P.O. Box 1228, Anacortes, Washmgton 98221 .

BENEFICIARY: First Mutual Bank, a Washmgton stock bank, whose address is P. . Box 1647,
Bellevue, Washington $8009. S

Grantor hereby irrevocably grants' bargains, sells and conveys to Trustee, in trust, with power of
sale, the real property described in Exhibit A, artachcd hereto and incorporated herein by this reference,
which property is located in Skagit County, Washmgton (hereinafter called "Property” and/or
"Premises"); :

Abbreviated legal: A

Lot 29, NELSON’S ADD & ptn Lots 2-4, Blk 2, STEWARTS 1* ADD
(Additional legal description is on page 17 of document) | |

Tax Account Number(s): 3807-020-029-0004 / 3833-0054.}042-'@:0;91?3"5_629

TOGETHER WITH all buildings, strucmres, improvements, équipment_,f fixtures and articles of
property now or hereafter attached to, or used or adapted for use.in the operatjon of, the Premises,
including, but without being limited to, all heating and incinerating apparatus and equipment whatsoever,
all boilers, engines, motors, dynamos, generating equipment, piping and plumbing fixtures, dishwashers,
disposals, ranges, cooking apparatus and mechanical kitchen equipment, washers, dryéi's, refrigerators,
cooling, ventilating, sprinkling and vacuum cleaning systems, fire extlngmshmg apparatus, escalators,
partitions, mantels, cabinets, built-in mirtors, window shades, blinds, scréens,” storm -sash, awnings,
furnishings of public spaces, halls and lobbies, and shrubbery, plants and landscaping; and‘including also
all interest of any owner of the Premises in any of such items hereafter at any. nme acqmred n any

and not severable wholly or in part without material injury to the freehold;

TOGETHER WITH all and singular the lands, tenements, privileges, water rlghts hereclltaments:

and appurtenances thereto belonging or in anywise appertaining, and the rents, issues and profits-thereof ™

and the reversion(s), remainder(s), and all the estate, rights, titte, claim, interest and demand whatsoever”

of Grantor, either in law or equity, of, in and to the Premises; SUBJECT, HOWEVER, to the nght power,

and authority of Beneficiary to collect and apply such rents, issues and profits as provided for heremafter i

or in any other instrument assigning such rents, issues and profits io Beneficiary; and

TOGETHER WITH all present and future right, title and interest of Grantor in and to all
accounts, general intangibles, chaitel paper, deposit accounts, money, instrtuments and documents (as
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those terms are defined in the UCC) and all other agreements, obligations, rights and written materials (in
“ each case whether existing now or in the future) now or in the future relating to or otherwise arising in
--"fcennectlon with or derived from the Property or the ownership, use, development, construction,
- maintenance, management, operation, marketing, leasing, occupancy, sale or financing of the Property
. in¢luding (i) permits, approvals, and other governmental authorizations, (ii) improvement plans and
' ‘spec1ﬁcat10ns and architectural drawings, (iii) agreements with contractors, subcontractors, suppliers,
project™ managers and supervisors, designers, architects, engineers, sales agents, leasing agents,
consultants and property managers, (iv) takeout, refinancing and permanent loan commitments, (V)
warrantles ‘gharanties, indemnities and insurance policies, together with insurance payments and
unigarned-i msura,nce premiums, (vi) claims, demands, awards, settlements and other payments arising or
resulting from-or: __otherwme relating to any insurance or any loss or destruction of, injury or damage to,
trespass oy br taking, condemnation {or conveyance in lieu of condemnation) or public use of any of the
Property, (vil)the Disbursement Account and any Cash Collateral Account maintained pursuant to any of
the Loan ‘Documents, and ‘any Borrower's Funds or other amounts deposited by Grantor with Beneficiary
which are to be held in ‘any such Cash Cotlateral Account, (viii) leases, rental agreements, licensc
agreements, service-and maintenance agreements, purchase and sale agreements and purchase options,
together with advance payments security deposits and other amounts paid to or deposited with Grantor
under any such agreements, (ix} reserves, deposits, bonds, deferred payments, refunds, rebates, discounts,
cost savings, escrow proceeds, sale proceeds and other rights to the payment of money, trade names,
trademarks, goodwill and all, other types of intangible personal property of any kind or nature, and (x) all
supplements, modifications, amendments, renewals, extensions, proceeds, replacements and substitutions
of or to any of such property (the "Intanglbles and together with the Appurtenances and the Rents, the
"Rights").

TOGETHER WITH: (aj_:&ll'_,o'f Grantor's rights further to encumber the Premises and other
property aforesaid for debt except-by such encumbrance which by its actual terms and specifically
expressed intent shall be and at.all times remain subject and subordinate to (i) any and all tenancies in
existence when such encumbrance becames effeetlve and (ii) any tenancies hereafter created, Grantor
hereby (1) representing as a special inducement to Beneﬁcmy to make the loan secured hereby that, as of
the date hereof, there are no encumbrances to’ secure debt junior to this Deed of Trust, and (2}
covenanting that there are to be none as, of the: date when this Deed of Trust becomes of record, except in
either case encumbrances having the prior written approval of Beneficiary, and (b) all of Grantor's rights
to enter into any lease or lease agreement which would create a tenancy that is or may become
subordinate in any respect to any mortgage or Eieed of trust other than this Deed of Trust.

For the purposes of this Deed of Trust the tenn "Property" shall include the Premises and all
other property, estate, rights, privileges, title, cla1m mterest and demand of Grantor conveyed in trust
hereby. :

THIS DEED OF TRUST IS MADE FOR THE PURPOSE OF SECURING PERFORMANCE of
each covenant, agreement, term and condition of Grantor contained herein and the due and punctual

payment of the sum of Seven Hundred Ten Thousand Twe Hundred Fifity and

No/100's Dollars ($710,250.00), with interest thereon according tg the terms of an adjustable rate
promissory note, payable to Beneficiary or order and made by Grantor (the "Note"); all renewals,
modifications or extensions thereof; and also such further sutns’ as may be “advanced or loaned by
Beneficiary to Grantor, or any of them or any of their successors or a551gns together with interest thereon
at such rate as shall be agreed upon. ;

This Deed of Trust is also made for the purpose of securing - dues":prdinpt and complete
observance and performance of each and every obligation, covenant and agreemeit of Grantor contained
in any other instrument heretofore or hereafter executed by Grantor having reference to or arising out of
the indebtedness represented by the Note, or given as security for the Note, including, but net limited to,
(a) Grantor's Business Agreement, if any, (b) Grantor's Hazardous Waste Indemnity Agréement, if any,
(c) Grantor's Certificate of Rent Roll, if any, and (d) Grantor's Construction Loan Agreement if any
(collectively called "Loan Documents").

Grantor hereby COVENANTS AND AGREES as follows:

L. UNIFORM COMMERCIAL CODE SECURITY AGREEMENT. When and if Grantor.
and Beneficiary shall respectively become the Debtor and Secured Party in any Uniform Commercial
Code Financing Statement affecting personal property and/or fixtures either referred to or: descrlbedﬂ
herein, or in any way connected with the use and enjoyment of the Premises, this Deed of Trust'shall be.
deemed a Security Agreement as defined in the Washington Uniform Commercial Code (RCW. Chapter .
62A.9) granting to Beneficiary, as Secured Party, a security interest in all personal property, Goods and ; &
Intangibles described herein or in any Financing Statement subsequently filed with the Department of = .+
Licensing or the county recorder of the county in which the Property is located. The remedies for any "
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' violation of the covenants, agreements, terms and conditions herein contained shall be (a) as prescribed
“ herein; or (b) by general law; or (c) as to such part of the security which is also reflected in said

’ K_---"'ijancmg Statement by the specific statutory consequences now or hereafter enacted and specified in the
- Uniférm Commercial Code, all at Beneficiary's sole election. Grantor and Beneficiary agree that the

H . ﬁhng ‘of such a Financing Statement in the records normally having to do with personal property shall
never-bé construed as in any way derogating from or impairing this declaration and hereby stated

“.“intentionof ‘the parties that everything used in connection with the production of income from the

Premises and/or adapted for use therein and/or which is described or reflected in this Deed of Trust is,
and at all t_ixh_és and for all purposes and in all proceedings both legal or equitable shall be, regarded as
pért'of the real estate, irrespective of whether (i) any such item is physically attached to the improvement;
(ii) serial numbers are used for the better identification of certain equipment items capable of being thus
identified in'a descnphon contained in this Deed of Trust or in any list filed with Beneficiary; or (iii) any
such iterh is referred o or reflected in any such Financing Statement so filed af any time.

This Deed of Trust constitutes a financing statement filed as a fixture filing in the official
records of the coumty auditor of the county in which the Property is located with respect to any and all
fixtures included-on of w1th1n the Property and Premises as used herein and with respect to any goods or
other personal property that may now be or hereafter become such fixtures.

2. CO,_V’ENANTS ‘OF PERFORMANCE; WARRANTIES OF TITLE. Grantor shall pay
all debts and moneys secured hereby, when from any cause the same shall become due. Grantor shall
keep the Property free from.statutory and governmental liens of any kind. Grantor is seized in fee simple
of the Property and owns‘every parf thereof; there are no liens or encumbrances against or upon the same,
including but not limited to, no leases-or conditional purchase agreements of tangible personal property,
and none superior to this Deed of Trust-will be created or suffered to be created by Grantor during the life
of this Deed of Trust. The Grantor-has good rlght to make this Deed of Trust, and will forever warrant
and defend the Property unto Beneﬁcmry its successors and assigns, against every person whomsoever
lawfully claiming or to claim the same or any ‘part thereof, Grantor's warranties of title extend to after-
acquired property whether acquired as- replacements for property now owned by Grantor, as additional
items of property attached to or used or adapted for use in the operation of the Premises, or otherwise, all
of which property shall be owned by Grantor outnght free of liens or encumbrances. Grantor shall at all
times during the life of this Deed of Trust keep and maintain the Premises as a separate real estate tax
parcel and at no such time permit the Premises or any part thereof to be combined with any other real
property in any real estate tax parcel. Grantor ‘upon request by mail, will furmish a written statement duly
acknowledged of the amount due on this Deed. of Trust and whether any offsets or defenses exist against
the indebtedness secured hereby. AT

3. RESERVES, APPLICATION OF: INSTALLMENT PAYMENTS.  Subject to
applicable law or to a written waiver by Beneficiary, Grantor shall pay to Beneficiary on the day monthly
instaliments of principal or interest are payable under’ the Note [or atfiother day designated in writing by
Beneficiary), until the Nete is paid in full, a sum equal to oné- “twélfth of (a) the yearly real estate taxes
and special assessments which may be levied on the Property, {b) the yearly ground rents, if any, (c) the
yearly premium installments for fire and other hazard insurance, rent.loss insurance and such other
insurance covering the Property as Beneficiary may require pursuant: ‘hereto, (d) the yearly premium
ingtallments for mortgage insurance, if any, all as reasonably estimated mmally and from time to time by
Beneficiary on the basis of assessments and bills and reasonable estimiates “thereof. Any waiver by
Beneficiary of a requirement that Grantor pay such amounts may "be revoked by Beneficiary, in
Beneficiary’s sole discretion, at any time upon notice in writing to: Grantor. Beneﬁclary may require
Grantor to pay to Beneficiary, in advance, such other amounts for taxes, charges, premiums, assessmients
and impositions in connection with Grantor or the Property which Beneﬁclary shall reasonably deem
necessary to protect Beneficiary’s interests in the Property. All payments mentloned ifi- this paragraph
and all payments to be made under the Note shall be added together, and the. aggregate amount thereof
shall be paid by Grantor each month in a single payment to be applied by Beneﬁelary to-the following
items in the order set forth: (a) taxes, special assessments, fire and other hazard-instirance premiums; (b)
late payment charges, if any; (c) interest on the Note; and (d) amortization of the pgiﬁc-iﬁéﬂ;bf the Note.
The arrangement provided for in this paragraph 3 is solely for the added protection’of ‘Beneﬁe‘iary and
entails no responsibility on Beneficiary's part beyond the allowing of due credit, without interest,. for the
sums actually received by it. Beneficiary shall at all times have a lien against and a securlty interest in-all
payments mentioned in this paragraph and, in the event of default by Grantor, notmthstandmg any other
provisions of this Deed of Trust or the Note, Beneficiary shall be entitled to apply all or any portion of".
such payments as a credit against the indebtedness secured hereby. Upon assignment of this Deed of

Trust by Beneficiary, any funds on hand shall be turned over to the Assignee, and any responslblllty of .,

the Assignor with respect thereto shall terminate. Each transfer of the Property shall automatlcally‘ .
transfer to the Transferee all rights of the Grantor with respect to any funds accumulated hereunder S

4. EXCESS RESERVES; DETICIENCIES. If the total of the payments (herein ca]led
"reserves') made under paragraph 3 relating to reserves for taxes, special assessments and premiums on
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irisurance policies shall exceed the amount of payments actually made by Beneficiary for the purposes set
“ forth in paragraph 3, plus such amounts as have been reasonably accumulated in such reserves toward
'-"'jpayments therefrom next to become due, such excess may, provided no default then exists under the
~ “terms of this Deed of Trust, nor under the terms of the Note, but not otherwise, be credited by
; ‘Béneficiary in payment of subsequent aggregate, but not partial, payments to be made by Grantor or, at
‘the optioti-of Beneficiary, refunded to Grantor or his successor in interest as may appear upon the records
oo Beneﬁc1ary If, however, the monthly payments accumulating such reserves shall not be sufficient to
pay the sums requlred when the same shal! become due and payable, Grantor shall pay to Beneficiary any
amount necessary to make up the deficiency within thirty (30) days after written notice to Grantor stating
the amount of the deficiency. Any failure by Grantor to pay any such amount within thirty (30} days
shall-copstitute an évent of default under this Deed of Trust. If there shall be a default under any of the
provisions; of___ this Deed of Trust and thereafter a sale of the Property in accordance with the provisions
hereof, or if Beneficiary acquires the Property otherwise after default, Beneficiary shall apply, at the time
of commencement of stich proceedings, or at the time the Property is otherwise acquired, the balance
then remaining in the funds accumulated under paragraph 3, less such sums as will become due and
payable durmg the pendency of the proceedings, as a credit against the indebtedness secured hereby.

5. LATE PAYMENTS Notwithstanding any of the provisions of this Deed of Trust, if
any payment required to' be made under the provisions hereof shall become overdue for a period in
excess of ten (10) days fmm the date upon which any such payment shall become due, a late charge equal
to five percent (5%) ‘of the cverdue payment may be charged by Beneficiary as liquidated damages for
the purpose of defraying the expense incident to handling such delinquent payment. If Grantor shall fail
to pay such late charge upon demand by Beneficiary, the indebtedness secured hereby shall immediately
become due and payable, at the option-of Beneficiary.

6. MAINTENANCE- ‘OF PREMISES; COMPLIANCE WITH LAWS. Grantor shall
maintain the buildings and othet. unprovements on the Premises in a rentable condition and good state of
repair suitable for tenants. Grantor shall neither commit nor suffer any waste, shall comply promptly
with all requirements of the federal, - state, ‘and mun1c1pa1 authorities and all other laws, ordinances,
regulations, covenants, conditions and restncuons now or hereafter respecting the Property or the use
thereof, and shall pay all fees or charges of any kind in connection therewith. In the event of breach of
any requirement of this paragraph, Beneficiary may, in addition to any other rights or remedies, at any
time thereafter declare the indebtedness: secured hereby immediately due and payable. Proof of
impairment of security shall be unnecessary ‘in any suit, action or proceeding under this paragraph.
Grantor shall permit Beneficiary and its agents the opportinity to inspect the Property, including the
interior of any structures, at reasonable times and after reasonable notice.

7. CONSTRUCTION AND RESTORATION .OF IMPROVEMENTS. Grantor shall
complete or restore promptly and in good workmanlike manner any building or improvement now or
hereafter on the Premises which may be damaged or’ destroyed and pay, when due, all costs incurred
therefor. :

8. CONSENT NECESSARY FOR ALTERATIONS. No;building or other improvement
on the Premises shall be structurally altered, removed or demolished, without Beneficiary's prior written
consent, nor shall any fixture or chattel covered by this Deed of Trust and uéﬂapted to the proper use and
enjoyment of the Premises be removed at any time without like consent; unless ‘actually replaced by an
article of equal suitability, owned by Grantor, free and clear of any hen or secunty interest, except such
as may be approved in writing by Beneficiary.

9. INSURANCE. Grantor shall provide to Beneficiary, at Teast thirty (30) days prior to
expiration, cettificates of existing insurance, and shall maintain unceasingly, {a)policies of fire insurance
and extended coverage insurance insuring all the Property (whether now or hereafter acqulred) to the full
insurable replacement value against loss or damage by fire and other risks embraced by coverage of the
type now known as the broad form of extended coverage, including, but not beirig liniited .fo, riot and
civil commotion, vandalism and malicious mischief, and against such other nsks and hazards as
Beneficiary may from time to time reasonably request; (b) a policy or policies of fléod insurancé in an
amount at least equal to the lesser of (i) the outstanding aggregate principal balance of the Note; or (ii)
the maximum limit of coverage available under the National Flood Insurance Act of 2068, as amendr:d in
the event all or a part of the Premises is located in an area defined by the Secretary of Housmg and Urban
Development (HUD) as an area having special flood hazards and in which flood insurance has-been made
available under the National Flood Insurance Act of 2068, and any amendment thereof and ‘any-
regulations promulgated thereunder, or if flood insurance is otherwise available; and (c) a pohcy of boiler ",
and pressure vessel insurance, including, but not being limited to, air tanks, pressure piping and-major air . ;
conditioning equipment, provided the buildings on the Premises contain equipment of the nature - .
ordinarily covered by such insurance; and (d) a policy of insurance against the loss of "rental value"of | .
the Property on a "rented or vacant basis" arising out of fire or the risks embraced by coverage of the"type' S
now known as the broad form of extended coverage, in an amount equal to one hundred percent (100%) e
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of one year's gross rental value; and (e) such other insurance as Beneficiary may from time to time
‘*""'reasonably request against the same or other insurable hazards. The term "rental value," as used in this
---'"paragraph shall mean the sum of (i) the total anticipated gross rental income from tenant occupancy of
- the buildings now or hereafter on the Premises, and (ii) the amount of all charges which are the legal
_.;:" ‘obligdtion of tenants and which would otherwise be the obligation of Grantor, and (iii) the fair rental
" ‘value of‘ any pomon of such property which is occupied by Grantor,

All 1nsurance shall be in such amounts and for such a period of time, with waiver of subrogation
clauses and loss payable clauses (without contribution) in favor of Beneficiary, as Beneficiary may
reasonably réquest. All insurance shall be in form and with companies authorized to do business in the
State of - Washmgton which are satisfactory to Beneficiary. Grantor shall deliver all policies to
Beneficiary, which. delivery shall constitute an assignment to Beneficiary of all return premiums. All
insurance p011c1es shall be noncancellable and not subject to material change by any party without thirty
(30) days prior written notice to Beneficiary. Beneficiary may, at its option, require Grautor to maintain

said required pohcws in: Grantor's possession in lieu of delivering said policies to Beneficiary, in which
event, said policies. sha]l be kept available by Grantor at all times for return to Beneficiary or for
inspection by Beneﬁcnary its agents or insurers, and said requirement may be withdrawn by Beneficiary
at any time.

In event of foreclosure of this Deed of Trust or other transfer of title to the Property in
extinguishment of some or alt of the indebtedness secured hereby, all interest of Grantor in any insurance
policies in force shall passto: the purchaser or grantee. Grantor shall pay to Beneficiary, as Beneficiary
may require, a reasonable fee to cover costs of substituting policies in the event Grantor replaces any
policy prior to its expiration. Grantor shall reimburse Beneficiary for any premiums paid for such
insurance by Beneficiary upon Gmntor:s:default in so insuring the Premises or other improvements or
default in assigning and dehvermg of such policies to Beneficiary so endorsed.

10. ACTIONS; INDEMNITY MODIFICATIONS COSTS, Grantor shall appear in and
defend any suit, action or proceedmg that” mlght affect the priority or enforceability of this Deed of Trust
or the value of this Deed of Trust, or the Property itself or the rights and powers of Beneficiary or
Trustee. Should Beneficiary or Trustee élect also to appear in or defend any such suit, action or
proceeding, be made a party to such by reason of this Deed of Trust, or elect to prosecute such action as
appears necessary Lo preserve said value, Grantor shall, at all times, indemmify from, and, on demand,
reimburse Beneficiary or Trustee for, any and all loss, damage, expense or cost, including cost of
evidence of title and attorneys' fees, arising ont-of or incurred in connection with any such suit, action, or
proceeding. Grantor shall pay all costs and expenses of Bcneﬁmary or Trustee, including attorneys' fees
incurred in connection with any amendment, modification or-extension hereof or of the Note or any other
agreement affecting the Premises, including a request to consent to a transfer of any interest in the
Premises. Grantor shall pay all costs and expenses ficurred by Beneficiary in enforcing this Deed of
Trust, the Note, or other Loan Documents, and any costs of siiit] costs of evidence of title and attorneys'
fees in any suit, action or proceeding brought by Beneﬂmary to foreclose this Deed of Trust. The sum of
all such expenditures referred to in this paragraph or incurred in &Xércise of rights or options otherwise
granted to Beneficiary or Trustee in this Deed of Trust shall be secured by this Deed of Trust with
interest as provided in paragraph 13, and shall be due and payablc on demand.

11. DISCHARGE OF LIENS. Grantor shall pay.in. full,"at least thirty (30) days before
delinquent, all rents, taxes, assessments and encumbrances, charges orliens with interest that may now or
hereafter be levied, assessed, or claimed upon the Premises or any part. thereof, whlch at any time appear
to be prior or superior hereto for which provision has not been made, heretofore,’ Upon request, Grantor
shall exhibit to Beneficiary official receipts therefor. Grantor shall“pay all-'taxes imposed upon,
reasonable costs, fees and expenses of this Trust. Beneficiary may, at’its optlon pay, or pay out of
reserves accumulated under paragraph 3, any such sums, and Beneficiary shall not bc hable to Grantor
for a failure to exercise any such option. : :

12. PERFORMANCE OPTION OF BENEFICIARY AND TRUSTEE. Should Grantor fail
to make any payment or to do any act as herein provided, then Beneficiary or Trustee, but without
obligation so to do and without notice to or demand upon Grantor and without rélcééihg Grantor from
any obligation hereof, may: (a) make or do the same in such manner and to such extent as €ither may
deem necessary in the exercise of its absolute discretion to protect the security hereof, Beneﬁmary or
Trustee being authorized to enter upon the Premises for such purposes; (b) commence, appear in and
defend any suit, action or proceeding purporting to affect the security hereof or the rights or powers of
Beneficiary or Trustee; (¢) pay, purchase, contest or compromise any encumbrance, charge of lien wlnch
in the judgment of either, appears to be prior or superior hereto; and (d) in exercising any such power, .,
incur any liability, expend whatever amounts in its absolute discretion it may deem necessary therefor"“
including cost of evidence of title, employ counsel and pay reasonable fees.

13, REPAYMENT OF ADVANCES AND INTEREST. Grantor shall repay immed'iately L
upen demand, all sums expended or advanced hereunder by or on behalf of Beneficiary or Trustee, w1th e
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interest from the date of such advance or expenditure at the rate of eighteen percent (18%) per annum
"'""._(but not in any event to exceed the maximum interest rate permissible by law) until paid, and the
'* -'--"':repayment therefor shall be sccured hereby, it being agreed by Grantor that any such expenditure or
- advance is to protect the security hereof and constitutes a part of the loan transaction in connection with
. whicH the Note was executed. Failure to repay such expenditure or advance and interest thereon upon
: ‘demand will, at Beneficiary's option, constitute an event of defauit hereunder, or, Beneficiary may, at its
i ‘option;” ¢ommence an action against Grantor for the recovery of such expenditure or advance and interest
thereon, and in such event, Grantor agrees to pay, in addition to the amount of such expenditure or
advance al] costs and expenses incurred in such action, together with reasonable attorneys' fees.

R LEASES Grantor shall

_ : _14.'1.“ Lease space at the Premises only on terms no less favorable to Grantor than those
contained in leasgs previously approved by Beneficiary. Grantor agrees to deliver to Beneficiary, within
ten (10) days after executien by both parties, a true and complete copy of every Lease. Annually, on the
anniversary date of thlS Deed of Trust, Grantor shall deliver to Beneficiary a complete list of the Leases,
certified by Giantor, 1dent1fy1ng the demised premises, the names of the lessees, the rents payable under
the Leases, the date to which such rents have been paid, the terms of the Leases, the dates of occupancy,
the dates of expiration, the. amounts of all security and damage deposits, any rent concessions, work,
obligations or other i_;adqpement'é:'grapted to the lessees and any renewal options.

14.2 Fully comply with all of the terms, conditions and provisions of all Leases
affecting the Property so that the same shall not become in default and to do all that is needful to preserve
all said Leases in force. Betieficiary has approved the form of the Lease. Grantor hereby agrees that it
will not enter into any Leases in a d‘ifferent form from that approved unless it has received prior written
approval from Beneficiary. In the event any_ lenant remains on a holdover basis or if Beneficiary should
approve a month-to-month tenancy, said Lease: shall include a provision stating that if the tenant holds
over or is on a month-to-month tenancy, then tenant’s right to possession is contingent upon payment of
reasonable rent acceptable to Beneﬁc1ary

14.3 Grantor shall reeei\'re f___rdin_.e%/ery tenant and shall deliver to Beneficiary within ten
(10) days of entry inic a new Lease, a Sﬂbprdinéition, Non-Disturbance, and Attornment Agreement with
Estoppel Certificate (“SNAE”) in the form acceptable to Lender. In the event Grantor or any person or
entity related to Grantor or controlled by:Grantor (“Related Tenant™) enters into possession of the
Property or any portion thereof, Grantor shall deliver to Betieficiary an SNAE from the Related Tenant.
Grantor further agrees that it and any Related Tenant hereby. subordinate the Lease, the leasehold estate
created thereby, the right to possession, and all the rlghts of the Grantor and Related Tenant to this Deed
of Trust and all advances and rights of Beneficiary ‘thereundér and to all renewals, modifications,
consolidations, replacements and extensions. If at'any timé, Beneficiary or any of its successors or
assigns acquire the interest of landlord under the Lease through a-foreclosure of the Deed of Trust, the
exercisc of a power of sale to the Deed of Trust, a Deed in Liew of T Gteclosure, an Assignment in Lieu of
Foreclosure or otherwise (“New Owner™), the New Owner shall succeed to the interest of landlord under
the Lease and the Lease shall continue in full force and effect as a direct lease between the New Owner
and the Grantor or Related Tenant upon and subject to all the terms, conditions and covenants of the
Lease for the balance of the term thereof. Grantor and Related Tenant hereby agree to attorn to and
accept any such New Owner as landlord under the Lease and to be bound by and perform all the
obligations imposed by the Lease, Beneficiary or any such New Owner _:t’o the Pﬁbperty.

In the event Beneficiary or New Owner becomes landlord pursuant to the terms of this
Deed of Trust, Grantor and Related Tenant agree as follows:

(a) New Owner shall not be liable for any act or omissiorii: of the Rﬁﬁrk-.lendlord anising
prior to the date upon which the Beneficiary succeeds to the interest of the landl'erd-hndéi' thé"'Lease

{(b) New Owner shall not be subject to any claims, offsets or defenses wh1ch tenant
might have against any prior Landlord arising prior to the date in which the Beneﬁcmry succeeds to the
interest of the Landlord under the Lease.

{c) New Owner shall not be bound by any rent or additional rent whlch tenant mlght
have paid in advance to any prior Landlord for a period in excess of one month or by any secunty:'-:.
deposit, cleaning deposit or other prepaid charge tenant might have paid in advance except to the extent
that the New Owner comes into possession of said amounts,

(d) New Owner shall not be bound by any oral or written assignment, surrender- ;
release, waiver, cancellation, amendment or modification of the Lease made without the written consént.’ ;
of the Beneficiary.
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Ea (¢) New Owner shall not be responsible for the making of any improvement to the
"’""Pmperty or repairs to the Property in the case of damage or destruction to the Property or any part thereof
~"due to fire or other casualty or by reason of condemnation unless such New Owner shall be obligated
C Kunder the Lease to make such repairs and shall have received insurance proceeds or condemnation
_.;:" ‘awards sufficient to finance the completion of the repairs.

: %, 14.4 Grantor will not amend, supplement or modify any Lease without prior written
approval from Beneficiary. Beneficiary is not bound and shall not be bound by any oral modifications of
the Lease and ‘Grantor hereby agrees to defend, indemnify and hold Beneficiary harmless form any claim
related tor any unapproved modifications, extensions, amendments or cancellation of the Lease,

AT 14 5 Except for assessments provided to be paid by Grantor, as specified herein,
Grantor: shall hot.create or permit to be created, subsequent to the date of the execution and delivery of
this Deed of Trust, any hen or encumbrance which may be or become superior to any lease affecting the
Premises.

1"4'6 If any part of the automobile parking areas or Premises are taken by
condemnatlon or beforé said areas are otherwise reduced, Grantor shall provide parking facilities in kind,
size and location to comply.with afl Leases, and before making any contract for such substitute parking
facilities, Grantor shall furnish to Beneficiary satisfactory assurance of completion thereof free of liens
and in conformance with all ‘governmental zoning and regulations. Grantor hereby assigns to Trustee as
additional security for the performance of each covenant, agreement, term and condition of Grantor
contained herein and the due and punctual payment of all sums secured hereby all of Grantor's right, title
and interest in and to any” such contract; without affecting the present effectiveness bereof as an
assignment thereof, Grantor-“agrees to-execute and deliver to Beneficiary any further or supplemental
assignments or documents requeste._d'ﬁy Beneﬁciaxy to effectuate the intentions of this sentence.

15. AS SIGNMENT OF RIGHTS INSURANCE AND PROCEEDS OF TAKING OR
DAMAGE. Should the Premises or any part or appurtenance thereof or right or interest therein be taken
or damaged by reason of any public or. private unprovement condemnation proceeding (including
change of grade), fire, carthquake, or: other casualty or in any other manner, Beneficiary may, at its
option, commence, appear in and prosecute; in its own name, any suit, action or proceeding, or make any
compromise or settlement, in connection: with such taking or damage, and obtain all compensation,
awards, or other relief therefor. All such eompensanon awards, damages, rights of action and proceeds,
including the proceeds of any policies of insirance affecting the Premises, are hereby assigned to
Beneficiary, which may, after deducting therefrom all its‘expenses, including atiorneys' fees, release any
moneys so received by it, or apply the same on any indebtédness secured hereby, or apply the same to the
repair or restoration of the Premises, as it may elect in:the exercise of its sole discretion. Grantor further
assigns to Beneficiary any return premiums or other repayments upen any insurance at any time provided
for the benefit of Beneficiary, refunds or rebates made of taxes or'assessments on the Premises, and the
Beneficiary may at any time collect said return premiums, repayments, refunds and rebates,
notwithstanding that no sum secured hereby be overdue when such'right to collection be asserted.
Without affecting the present effectiveness of this Deed of Trust as an ass:gnment thereof, Grantor agrees
to execute any further or supplemental assignments of any such eompensatlon award, damages, rebates,
return on premiums, repayments, rights of action and proceeds as. Beneﬁetary of Trustee may require.

16. CERTAIN RIGHTS OF TRUSTEE. At any time, upon wrrtten request of Beneficiary,
payment of its fees and presentation of this Deed of Trust and the Note for endorsement (in case of full
reconveyance, for cancellation and retention), without affecting the 11ab111ty of any person for the
payment of the indebtedness, Trustee may: (a) consent to the making of atiy madp ot plat of the Premises;
(b) join in granting any easement or creating any restriction thereon; (c) joinin any. -subordination or
other agreement affecting this Deed of Trust or the lien or charge thereof;:or (d)” reeonvey, without
warranty, all or any part of the Premises. Grantee in any reconveyance may be described.as the "person
or persons legally entitled thereto,” and the recitals therein of any matters or*facts shall be conclusive
proof of the truthfulness thereof. Grantor agrees to pay a reasonable Trustee's fee for fall or partial
reconveyance, together with a recording fee if Trustee, at its option, elects to record. sa1d reconveyance

7. SALE AS PARCEL. In the case of a sale under this Deed of Trust the Property, real
personal and mixed, may be sold in one parcel.

18. NO IMPAIRMENT OF SECURITY. Grantor shall not, without ﬁrst obwmmg
Beneficiary's written consent, change the general nature of the occupancy of the Premises or initiate’or ™,
acquiesce in any zoning reclassification, or do or suffer any act or thing which would impair the secunty“
for the indebtedness secured hereby or Beneficiary's lien upon the Premises. e

19, APPOINTMENT OF RECEIVER. The holder of this Deed of Trust, in any action to <
foreclose it, shall be entitled (without notice and without regard to the adequacy of any security for the e
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_indebtedness secured hereby) to the appointment of a receiver of the rents, issues and profits of the
“ Prémises, and such receiver shall have, in addition to all the rights and powers customarily given to and
'-"'jexercxsed by such receiver, all the rights and powers granted to Beneficiary by the covenants contained in

" : paragraph 20.

w20, ENTERING AND TAKING POSSESSION UPON DEFAULT. In the event of default
“."in compliance with any requirement of this Deed of Trust or any further instrument at any time cxecuted
with“"respect to this Deed of Trust, Beneficiary may, at its option, and without notice, without regard to
the. adequacy of the security for the indebtedness secured hereby, enter upon, take possession of, manage
and’ aperate the Property or any part thereof, make, cancel, enforce or modify any leases now or hereafter
in effect.on the Premises or any part thereof, obtain and evict tenants, fix or modify rents, decorate, clean
and repai;,--“é.r__nd ootherwise do any act or incur any costs or expenses which Beneficiary deems proper to
protect the security heteof. From and after the occurrence of any such default, if Grantor or any person
or entity related-to or. control]ed by Grantor is in possession of or comes into possession of the Property
or any part thereof;’ sald person or entity shall pay to Beneficiary, in advance, on the first day of each
month, a reasonab]e rantal for the space so occupied as determined at the sole option of Beneficiary and
Beneficiary shall have all the tights granted to Assignor pursuant to paragraph 33 in this Deed of Trust
regardless of whether Grantor and/or any person or entity related to Grantor who comes into possession
has executed a Lease forthe. Property or portion thereof, or occupies the Property without a Lease. In the
event said entity or person fails* to pay said amount upon request directly to Beneficiary, Beneficiary shall
be entitled to remove said’ personor: entity from the property by any appropriate action or proceeding
pursuant to RCW 59.12 and RCW 59 18 appointment of a receiver and/or any other applicable laws and
statutes. ;

21. BENEF ICIAR‘Y’S ACTIONS NOT A CURE OF DEFAULT. The taking of any action
by Beneficiary under the authonty of this Deed of Trust, including, but not being limited to, the entering
upon, taking possession of and managemcnt and operation of the Premises, the collection of rents, issues
and profits thereof, or the proceeds ‘of fire and other insurance policies or compensation or awards for any
taking or damage of the Premises, ‘and, the apphcatlon or release thereof as aforesaid, shall not cure or
waive any default or notice of default hereunder of 1nval1date any act done pursuant to such notice.

22. EVENTS OF DEFAULT;" _sALE BY TRUSTEE. All sums secured hereby shall
become immediately due and payable, at :t-he{option of Beneficiary, without demand or notice, after any
of the following occur, each of which shall be’an event of default: (a) default by Grantor in the payment
of an indebtedness secured hereby or in the performance or sbservance of any covenant, agreement, term
or condition of Grantor contained herein; or (b) failure of Granfor to comply with or to perform any other
term, obligation, covenant or condition contained i any other agreement between Beneficiary and
Grantor; or (c) should Grantor default under any loan; extension of credit, security agreement, purchase
or sales agreement, or any other agreement, in favor.of any. other creditor or person that may materially
affect Grantor's ability to repay the loans or pcrform Grantor’s respective obligations under this
Agreement or any of the other agreements between Beneﬁmary and’ Grantor; or {d) any assignment made
by Grantor or the then owner of the Premises for the benefit of; <reditors; or (€) any of the following shall
occur, with respect to the Premises, the Grantor or the then owner of the Premises: (i) the appointment of
a receiver, liquidator or Trustee; (ii) the adjudication as a bankrupt or‘insolvent; (iii) the filing of any
voluntary or involuntary petition for bankruptcy or reorganization; (iv) the 1nstItut10n of any voluntary or
involuntary proceeding for dissolution or liguidation; (v) if’ Grantor be unable or admits in writing, an
inability to pay his debts when due; or (vi} a default in any pr0v1510n of any other instrament which may
be held by Beneficiary as security for said Note. :

In the event of default and upon written request of Beneficiary, Trustee shall sell the Premises,
in accordance with the Deed of Trust Act of the State of Washington (RCW Chapter 61.24 as existing
now or hereafter amended) and the Uniform Commercial Code of the State of Washmgton where
applicable, at public auction to the highest bidder. Any person, except Trustee, may bid atTrustee's sale.
Trustee shall apply the proceeds of the sale as follows: (1) to the expense of sale, mcludmg a‘reasonable
Trustee’s fee and attorneys' fees; (2) to the obligation secured by this Deed of Trust; (3) ‘the surplus, if
any, shall be distributed in accordance with said Deed of Trust Act. Trustee shall dehver to the purchaser
at the sale its deed, without warranty, which shall convey to the purchaser the interést'in_the  Property
which Grantor had or had the power to convey at the time of his execution of this Deéd of Trust; and
such as he may have acquired thereafter. Trustee's deed shall recite the facts showing that the sale was

conducted in compliance with all the requirements of law and of this Deed of Trust, which recital. shall be:.
prima facie evidence of such compliance and conclusive evidence thereof in favor of - bona fide
purchasers and encumbrancers for value. At any time, Beneficiary may appoint in writing,a succéssor ",

trustee, or discharge and appoint a new trustee in the place of any Trustee named herein, and upon the’

recording of such appointment in the mortgage records of the county in which this Deed of Trust is ¢
recorded, the successor trustee shall be vested with all powers of the original Trustee. Trustee'is fiot” / .
obligated to notify any party hereto pending sale under any other deed of trust or of any action or .
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, proceeding in which Grantor, Trustee or Beneficiary shall be a party, unless such action or proceeding is
~ brought by Trustee.

i 03, NON-AGRICULTURAL USE. The Premises is not used principally or primarily for
i agncultural or farming purposes.

o 24 CHANGE IN LAWS AFFECTING TAXATION. In the event of the passage after the
date cf this Dced of Trust of any federal, state, or local law, deducting from the value of real property for
the. purpose: of taxation any lien thereon, or changing in any way the laws now in force for the taxation of
mortgages, deeds of trust, or debts secured thereby for federal, state, or local purposes, or the manner of
the collgetion of any such taxes so as to affect the interest of Beneficiary, then and in such event, Grantor
shall bear _anc__l pay the full amount of such taxes; provided, that if, for any reason, payment by Grantor of
any such new or additional taxes would be unlawful, or if the payment thereof would constitute usury or
render the loan or mdelStedness secured hereby wholly or partially usurious under any of the terms or
provisions of the the of th1s Deed of Trust, or otherwise, Beneficiary may, at its option, without demand
or notice, declare the ehtite indebtedness secured hereby to be immediately due and payable, or
Beneficiary may, at'its optmn pay that amount or portion of such taxes as renders the loan or
indebtedness secured héreby urilawful or usurious, in which event, Grantor shall concurrently therewith
pay the remaining lawful and non—usunous portion or balance of said taxes.

25. PARTIAL INVALIDITY If any payment required under this Deed of Trust or under
the Note shall be determined as a payment of interest in excess of the maximum rate of interest permitted
under the laws of the State of Washmgton then such excess payment shall be credited by Beneficiary
against principal outstandmg (in the inverse order of maturity), it being the intention of the parties that
only a lawful rate of interest- shgll be charged and payable by Grantor during the term of the loan
evidenced by the Note. If, from-any Circumstances whatever, fulfillment of any provision of this Deed of
Trust or the Note at the time performance of such provision shall be due shall involve transcending the
limit of validity prescribed by -any appllcable law (other than the usury statuie of the State of
Washington), then ipso facto, the obligation fo be fulfilled shall be reduced to the limit of such validity,
so that in no event shall any exaction be pcssible under this Deed of Trust or under the Note that is in
excess of the limit of such validity. The prov1s10ns of this paragraph shall control every other provision
of this Deed of Trust and the Note. :

26, FORECLOSURE AS MORTGAGE. The Power of Sale conferred by this Deed of
Trust and by the Deed of Trust Act of the State of Washington is not an exclusive remedy. When not
exercised, Beneficiary may foreclose this Deed of Trust as a mortgage and shall have all rights and
remedies of a mortgagee, including, but not being limited to, the right to a deficiency judgment. If this
Deed of Trust is foreclosed as a mortgage and the Pﬁropérty sold at a foreclosure sale, the purchaser may,
during any redemption period allowed, make such repairs or alierations on the Property, as in the sole
discretion of the purchaser, may be reasonably necessary for the proper operation, care, preservation,
protection and insuring thercof. Any sums so paid, together with’ interest thereon from the time of such
expenditure at the highest lawful rate, shall be added to a.nd become a part of the amount required to be

paid for redemption from such sale. :

217. FORECLOSURE SUBJECT TO RIGHTS OF TENANTS Bcneﬁmary shall have the
right, at its option, to foreclose this Deed of Trust subject to the rights. of any tenant or tenants of the
Property. The failure to make any such tenant or tenants a party defendant to any such suit or action, or
to foreclose their rights will not be asserted by Grantor as a defense in any écfion or suit instituted to
collect the indebtedness secured hereby or any part thereof, or any" deﬁc1ency remalmng unpaid after
foreclosure and sale of the Property, any statute or rule of law at any t1me ex1st1ng to the contrary
notwithstanding. : :

28. TENDER DEEMED VOLUNTARY PREPAYMENT. Upon any default by Grantor
and following the acceleration of maturity as herein provided, a tender ofpayment of the amount
necessary to satisfy the entire indebtedness secured hereby made at any time prior to'the’ foreclosure sale
(including sale under power of sale) by Grantor, its successors or assigns, or by, anyonc i behalf of
Grantor, its successors or assigns, shall constitute an evasion of the prepayment terms.of the Note .- and be
deemed to be a voluntary prepayment thereunder, and any such payment to the extent: pcrm1tted by Taw,
will, therefore, include the additional payment required under the prepayment privilege, if any, contamed
in the Note. If at that time there be no prepayment privilege, then such payment w1ll to-the extcnt-:.
permitted by law, include an additional payment of ten percent (10%) of the then principal balance ' o

29, SUBROGATION. Beneficiary shall be subrogated for further secunty to the hen,
although released of record, of any and all encumbrances paid out of the proceeds of the loan secured by
this Deed of Trust.
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o 30. ADDITIONAL ASSURANCES. Grantor, from time to time, within fifteen (15) days
‘*""'a.ftcr request by Beneficiary, shall execute, acknowledge and deliver to Beneficiary such chattel
’ ----'"jmortgages security agreements or other similar security instruments, in form and substance satisfactory
- tb Beneficiary, covering all property of any kind whatsoever now or hereafter owned by Grantor, or in
;' which Grantor now or hereafter has any interest which, in the sole opinion of Beneficiary, is essential to
- the’ operation of the Property. Grantor shall further, from time to time, within fifteen (15) days after
“.‘request by Beneﬁcmry, execute, acknowledge and deliver any financing statement, renewal, affidavit,
certificate, continuation statement or other document as Beneficiary may request in order to perfect,
preserve, oontmue extend or maintain the security interest under, and the priority of, this Deed of Trust
and ‘the. prlonty of such chattel mortgage or other security instrument as a first lien. Grantor further
agrees, to- pay to Beneﬁmary, on demand, all costs and expenses (including attorneys' fees) incurred by
Beneficiary in-connection with the preparation, execution, recording, filing and refiling of any such
instrument .or ° ‘document, including, but not being limited to, the charges for examining title and the
attorneys’ fees for rendering an opinion as to the priority of this Deed of Trust and of such chattel
mortgage or other sécuritjf instrument as a valid first and subsisting lien. However, neither a request so
made by Beneﬁcxary, nor'the failure of Beneficiary to make such request, shall be construed as a release
of such property, or-any part thereof, from the conveyance of title by this Deed of Trust, it being
understood and agreed that-thi§ covenant and any such chattel mortgage, security agreement, or other
similar security mstrument delworod to Beneficiary are cumulative and given as additional security.

3. FINANCIAL STATEMENTS SECURITY DEPOSITS. Grantor shall keep and maintain at
all times at Grantor's address stated above, or such other place as Beneficiary may approve in writing,
complete and accurate books of accounts and records adequate to reflect correctly the results of the
operation of the Property and copies of all'written contracts, Jeases and other instruments which affect the
Property. Such books, recoids; contracts, leases and other instruments shall be subject to examination
and inspection at any reasonabio.--timé"by Ben.eﬁciary.

Within ninety (90) days of Grantors fisoal year end, Grantor shall, upon Beneficiary's written
request, furnish operating statements for-the: Property, including a balance sheet and income statement,
and financial statements for the Grantor.: Grantor-shall also furnish personal financial statements for any
Guarantors of any obligations secured hereby “The operating and financial statements shall be in a form
supplied by Beneficiary, or in a substantially similar form, and shall be certiffed as true and correct by the
Guarantors and Grantor. Grantor shall supply a current rent schedule for the Property and expiration
dates for each of the leases, together with an‘iternized list of moneys held as security deposits and the
identity of the institution wherein such funds. are deposited:. If requested by Beneficiary, Grantor will
also supply copies of all of the leases. In the event-Grantor fails to timely provide the foregoing
information, Beneficiary may either {a) contract with an mdependcnt firm to collect and report the
mformation, or (b) collect the information itself. In that event, Grantor agrees to pay Beneficiary, on
demand, the greater of $500.00 or the actual amount pa.ld to the‘independent firm. In the event Grantor
fails to pay the demanded amount within thirty (30) days_ of detnand; Grantor agrees that Beneficiary may
create a reserve account equal to 110% of the amount demanded, 4ifid increase the monthly payments due
hereunder to collect the reserve amount over a ninety (90) day period. Notwithstanding the foregoing, in
the event (a) any loan payment becomes thirty (30) or mofe; days delinquent, or (b) Grantor otherwise
defaults in Grantor's obligations of its Note and Deed of Trhoi,.(}raﬁtot agrees to supply the foregoing
operating and financial statements more frequently, but not more frequently :than quarterly, if requested
by Beneficiary. Grantor agrees to pay the costs of failing to timely, supply thc statements as specified
above. ;

All moneys held by Grantor as security deposits shall be deposit'ed"by Grantor in a separate trust
account in a federally insured bank, savings and loan association or mutiial savmgs bank located in the
State of Washington, and shall not be commingled with other moneys. :

32. TRANSFER OF PROPERTY. Grantor understands that the loan secured by this Deed
of Trust is personal to it, and that its personal responsibility and occupancy or control of the Property is a
material inducement to Beneficiary to make the loan. Grantor agrees that any transfer’ of ithe Property
shall be deemed to increase Beneficiary’s risk with respect to the loan, and Grantér therefore further
agrees that if Grantor sells, conveys, transfers, assigns, alienates, or further encumbers ‘the. Property or
any portion thereof, or any interest therein, or is divested of title or any interest in the- Property in“any
manner, whether voluntarily or involuntarily, without the prior written approval of Beneﬁc:lary, then
Beneficiary may, at its option, declare any indebtedness or obligation secured hereby immediately due"-:.
and payable without forfeiture of any prepayment charge. If at the time of any acceleration of rnatunty
there be no prepayment privilege and, therefore, no stated prepayment charge, then payment of the .,
indebtedness secured hereby shall, to the extent permitted by law, include an additional payment of ten” -
percent (10%) of the then unpaid principal balance. For purposes of this paragraph, “transfer” means any - -
sale, mortgage or encumbrance (other and any encumbrance specifically permitted by the: Loanf“ ;s
Documents}, conveyance, or other transfer of any present or future interest in all or any part of the -~
Property (except leases that do not contain on option to purchase), or any contract or agreement':
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therefore; and if Grantor or any partner in Grantor is a corporation other than one whose stock is

' “ publicly traded, any change after the date hercof in the ownership of the outstanding stock of the

'* K_-'--"':corporatlon excluding transfers to, from and among the corporation and existing sharcholders and
afﬁhates of existing shareholders (i.c., entities owned or controlled by an existing shareholder, but only

_-;:1 SO ‘long as such control exists); and if Grantor is a general partnership, limited partnership or limited
© liability’ partnership, any transfer of any general partnership interest; and if Grantor is a limited liability
" company, arty transfer of any membership interest of unit in the company. Without limiting the
generahty of the foregoing, this subsection shall apply to transfers to or from nominees or agents,
transfers made to subsidiary or affiliated entities, transfers made to a restructured limited partnership,
transfers. by any.: parmershnp to the individual partners or vice versa, transfers by any corporation to its
stockholders ot vice versa, and transfers in connection with any corporate merger or consolidation.
Consent by Beneﬁclaiy to one transfer hereunder shall not be deemed to waive the right to require such
consent to. futire. transfers, and any consent given may be conditional, including, but not limited to, an
increase in the interest tate of the loan secured by this Deed of Trust to compensate for such increased
risk and payment by Grantor of any charges for processing and reviewing any application of Grantor
and/or the transferce’ for 'such approval by Beneficiary. Grantor agrees to be governed solely by the
provisions of thls paragraph and to be bound by the determination of Beneficiary. Any transferees of
Grantor agree with Beheficiary that, prior to the completion of any such transfer, they shall notify
Beneficiary of any such proposed transfer and shall obtain Beneficiary’s prior written consent thereto.

33. ASSIGNMENT OF RENTS AND LEASES. As additional consideration, Grantor
(hereinafter called "Assignor" in paragraph 33), hereby grants, assigns, transfers, and conveys to
Beneficiary (hereinafter called "Assignee" in paragraph 33), all of Assignor's right, title, and interest in
any and all leases now in‘existence or hereafter made, demising any portion of the Property, including,
without limitation, the leases reported in Schedule 1 attached hereto, if any. All of said leases, whether
described in Schedule 1 or not, _:__tdéemer_____wiﬁl any and all subleases, amendments, modifications,
renewals, replacements and exterisions- thércof are collectively referred to herein as the "Leases” and
individually as a "Lease"; together with any and all guarantics of lessee’s obligations under the Leases,
and any and all amendments, modifications, renewals replacements and extensions thereof; together with
all rents, income, issues, and profits (co_lle;:twely th_e 'rents") now or hereafier due or to which Assignor
may now or hereafier become entitled, arising“from or out of the Leases or from or out of the Property,
including without limitation minimum " rents, “additional rents, percentage rents, liquidated damages,
proceeds of condemnation and insurance progeeds pertaining to any interest insurable under or through
the Leases; and together with all deposits of eévery kind, including without limitation security, cleaning
and damage deposits, and all other security recewed by Asmgnor under or with respect to Leases.

For the purpose of this paragraph 33, the term. "Col]ateral" shall mean the Leases, the rents and
all other property and rights assigned to Assignee by the unmedlately preceding sentence.

The assignment made herein ("Assngnment") 1s for the ‘pitepose of securing payment of the
indebtedness of Assignor to Assignee in accordance with the terms of the Note, together with any
extensions, renewals, or modifications of said Note; the due;and punctual performance and discharge of
all of Assignor's obligations, covenants, and agreements contamed in the Deed of Trust; and the due and
punctual performance and discharge of all of A331gnors obhgatlons _covenants, and agreements
contained herein,

To protect the security of this agreement, Assignor hereby rep'fesents,_f:cévenants, and agrees as
follows: E o

33.1 Present Assignment. This Assignment is a Ij'fesé'rit_,_ a‘i?_s_o'l{ne, and irrevocable
assignment of the Collateral. £

33.2 Representations and Warranties. Assignor represents a.nd warrants that

33.2.1 It has title to all of the Cotllateral and has all neaessary r1ght power,
and authority to assign the same to Assignee in accordance with the terms hereof;

33.2.2 It has not previously sold, assigned, transferred, or encﬁit_ﬁb'c;rea any.of
the Collateral; AR S

33.2.3 It has not performed any act or executed any instrument whmh “:f'bula

prevent Assignee from operating under any of the terms or conditions hereof, or which WUuld 11m1t

Assignee in such operation,

33.2.4 All existing Leases are valid and unmodified except as indicaitfe_.:_d'“{nj
Schedule 1, and all such Leases are in full force and effect according to the terms and conditions thereof: P
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_ 33.2.5 It has duly and punctually performed and discharged all of the
-,-""'_obhgatlons covenants, and agreements of the Leases by Assignor to be performed and discharged:

SEoA 33.2.6 There exists no defanlt under any existing Lease, except as indicated in
_.;;" . Schedule 1; and

= S 33.2.7 It has not accepted rent under any Lease for any period subsequent to
the Current penod for which rent has already become due and payable, and no payment of any of the
same has otherwise been anticipated, waived, discounted, set off, discharged, or compromised.

A ..-__3':3.3. Covenants of Performance. Assignor covenants and agrees:

o o 33.3.1 To perform and discharge duly and punctually, each and every
obhgamon covenant and agreement of the Note, the Deed of Trust, and the Leases by Assignor to be
performed or dlscharged and to notify Assignee immediately of any notice, demand, or other document
received by Ass:gnor from a tenant under any Lease specifying any claimed default by Assignor
thereunder; 5

7333.2 At its sole cost and expense, to enforce or secure the performance and
discharge of each and every obhgatlon covenant, and agreement of the Leases by any tenant to be
performed or discharged, and b+ nonfy Assignee immediately of the occurrence of any default by a tenant
under the Leases;

"'3“3;3-.3'_ To_.- flheiaosit all moneys held by Assignor as security deposits in a
separate trust account in a federally insured bank, savings and loan association or mutual savings bank
located in the State of Washmgton and not to commmgle the same with other moneys;

333, 4 At 1ts so]e cost and expense, to appear in and defend any action or
proceeding arising under or in any manﬂer connected with the Leases or the obligations, duties, or
liabilities thereunder, and to pay all costs and” expenses of Assignee, including without limitation
reasonable attorneys' fees, in any such actlon or proceedmg in which Assignee may appear; and

33.3.5 Neither to create nor permit any lien, charge, or encumbrance upon its
interest in or under the Leases, except for this Assngnment and the lien of the Deed of Trust and except as
provided herein.

33.4 Assignee's Prior Approval Reqmred As&gnor further covenants and agrees that,
without the prior written consent of Assignee, it will; 4 '

33.4.1 Not anticipate any rents ttﬁdet}:the Leases;
33.4.2 Not modify, extend, or in any-Way altef{the terms of any of the Leases;

33.4.3 Not waive, excuse, condone or in any manner release of discharge the
tenant under any Lease of or from the obligations, covenants, and’ agreements by said tenant to be
performed and discharged, including without limitation the obhgatlon to pay the rental provided for
therein in the manner and at the time and place specified therein; :

33.4.4 Not release or discharge any guarantor of a lessees obligations under
the Leases or any other party liable under the Leases;

3345 Not renew or extend the term of any ex1stmg Lease on terms
(including without limitation rents payable} less favorable to Assignee than thosé jn effect during the
initial term of the Lease, as now existing, or for any period longer than the renewal or exfension period
provided for in the Lease or, if there be no such period provided for in the Lease for any penod longer
than one (1) year; and

33.4.6 Not lease any part of the Property nor renew or extend theterm of 'any

future Lease on terms less favorable to Assignee than those contained in leases approved by A351gnee or

for any period longer than one (1} year.

33.5 Rejection of Leases; Termination of Guaranties. If any lessee underan}r of_.the
Leases or any guarantor of a lessee's obligations thereunder becomes the subject of any proceeding under’ . /
the Federal Bankruptcy Act or any other federal, state, or local statute which provides for the’ possable-

rejection of the Leases or termination of guaranties thereof, Assignor covenants that, in the event any ‘of

the Leases is so rejected or any guaranty is so terminated, no damage settlement shall be made without -
the prior written consent of Assignee. Assignor further covenants that any check in payment of damages e
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for._rejection of any of the Leases, or termination of guaranties thereof, will be made payable joinily to
""""Asmgnor and Assignee; Assignor hereby assigns any such payment to Assignee and further covenants
o ---"'jthat upon Assignee's request, it will duly endorse to the order of Assignee any such check, the proceeds
* - of which will be applied to any portion of the indebtedness secured hereby as Assignee may elect.

“ 33.6 Assignee's Performance Option, If Assignor fails to make any payment or to do
7 "any act Herein provided, then Assignee, but without obligation to do so and without notice to or demand
of Assignorand without releasing Assignor from any obligation hereof, may make or do the same in such
manner and to such extent as Assignee may deem necessary to protect the security hereof, including
spec1ﬁcally, w1thout limiting its general powers, the right to appear in and defend any action or
proceeding purportmg to affect the security hereof or the rights or powers of Assignee, and also the right
to perform: and dlscharge each and every obligation, covenant, and agreement of Assignor contained in
the Leases, and in exetcising any such powers, to pay necessary costs and expenses, employ counsel, and
incur and pay reasonable attorneys' fees. Nothing herein contained shall be construed as obligating the
Assignee to perform any of the Assignor's covenants under any Leases.

* 337 “Repayment of Assignee's Costs and Expenses. Assignor shall pay immediately
upon demand all sums expended or advanced by Assignee under the authority hereof, together with
interest thereon at the rate of eighteen percent (18%) per annum (but not in any event to exceed the
maximum interest rate’ permissible*by law) from the date expended until paid, and the same shall be and
are secured hereby, it being agreed by Assignor that any such expenditure or advance is to protect the
security hereof and constltutes a part of the loan transaction in connection with which the Note was
executed.

33.8 Assignor's Eicenise to Collect Rents. So long as there shall exist no default by
Assignor in the payment of any-indebtedness secured hereby or in the performance or discharge of any
obligation, covenants, or agreement contamed herein or in the Leases, Assignor shall have the right under
a license granted hereby to collect; but nét prior to accrual, all rents arising from or out of the Leases or
from or out of the Property or any portion thereof, provided that all rents so collected by it shall be
received in trust to pay the usual and reasonable operating expenses of, and the taxes upon, the Property
and all sums owing Assignee as they bécome due.and payable under the terms of the Note and the Deed
of Trust, and the balance of such rents, after ‘payment of the foregoing, shall be Assignor's absolute
property.

33.9 Default and Remedies. ‘Upon or at.any time after default in the payment of any
indebtedness secured hereby or in the performance or discharge of any obligation, covenant, or
agreement herein or in any Lease contained, Assignee: ma}r declare all sums secured hercby immediately
due and payable; and may, at its option and withouthotice, without regard to the adequacy of the security
for the indebtedness secured hereby, terminate the license granted to Assignor hereunder to collect all
rents arising from or out of the Leases or from or out of the' Property or any portion thereof; either in
person or by agent, without bringing any action or proceedmg, oF by the Trustee under this Deed of
Trust, or by a receiver to be appointed by a court, enter upon, take possession of, manage, and operate the
Property or any portion thereof, make, cancel, enforce, or modify any: T.eases now or hereafter in effect
on the Property or any portion thereof, obtain and evict tenants,.fix or modify rents, decorate, clean, and
repair, and otherwise do any act or incur any costs or expenscs: which Ass1gnee deems proper to protect
the security hereof; either with or without taking possession of the Propetty, in ils own name, sue for or
otherwise collect and receive all rents arising from or out of the Leases or fron_lf or out of the Property or
any portion thereof, including without limitation those rents past due and unpaid, and apply the same, less
costs and expenses of operation and collection, including without limitation reasonable attorneys' fees
upon any indebtedness secured hereby, and in such order as Assignee may determinie. The entering upon
and taking possession of the Property, the collection of rents, and the app]fcatiuen theréof as aforesaid
shall not cure or waive any default or waive, modify or affect any notice or default ander this Deed of
Trust or invalidate any act done pursuant to such notice. Assignee shall not ‘havé a ﬁdumary or other
obligation to Assignor in exercising its remedies hereunder, including without limitation’ no obligation in
any marnner to make inquiry as to the nature or sufficiency of any payment received by 1t of to ascertain
whether any payments are correctly computed or paid. No tenant, lessee or any other thn‘d person shall
be a third party beneficiary of any term, condition or covenant of this Agreement ar shall othermse
acquire any rights hereunder. s :

33.10 Default And Default Under the Note and Deed of Trust. Any default in the’.
performance of any obligation, covenant, or agreement herein, and the acceleration of the:indébtedness”
secured hereby, shall constitute and be deemed to be a default under the terms of the Note and'the Deed
of Trust, entitling Assignee to all rights and remedies contained therein, including without limitation the' .
right to declare a default thereunder, to declare all sums evidenced or secured hereby unmedmtely due-
and payable, and to foreclose the Deed of Trust as provided by law.
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L 33.11 Reliance by Tenants. All tenants of any portion of the Property are hereby
authonzed to recognize the claims of Assignee hereunder without investigating the reason for any action

’ taken by Assignee, or the validity or the amount of indebtedness owing to Assignee, or the existence of
- any.default hereunder or in the Note or Deed of Trust, or the application to be made by Assignee of any

I ~athouits to be paid to Assignee by such tenants. The sole signature of Assignee shall be sufficient for the
exercise of any rights under this Assignment, and the sole receipt of Assignee for any sums received shall

bea full dlscharge and release therefor to any such tenant.

: 33.12 Indemnity. Assignee shall not be obligated to perform or discharge, nor does it
hereby undertakﬂ to perform or discharge, any obligation, covenant, or agreement under the Leases or
under or by reason ‘of this Assignment. Assignor shall and hereby agrees to indemnify and hold Assignee
harmless from- and .against any and all liability, loss, or damage which Assignee may incur under the
Leases of under ot by reason of this Assignment, and from and against any and all claims and demands
whatsoever which may ‘be asserted against Assignee by reason of any alleged obligation or undertaking
on its part to perform-or ‘discharge any of the obligations, covenants, or agreements contained in the
Leases. Should Assig’nee"’in‘cur any such liability, loss, or damage under the Leases or under or by reason
of this ASSIgnmen‘t or in the defense of any such claims or demands, the amount thereof, including costs,
expenses, and reasonable attorneys' fees, together with interest thereon at the rate of eighteen percent
(18%) per annum (but not in-any event to exceed the maximum interest rate permissible by law) from the
date expended until paid, shall ‘be_secured hereby, and Assignor shall reimburse Assignee therefor
immediately upon demand, it bemg agreed by Assignor that any such expenditure is to protect the
security hereof and conslltutes a part of the loan transaction in connection with which the Note was
executed. Upon the failute of Asmgnor 30 to reimburse Assignee, Assignee may declare all sums secured
hereby immediately due and payable

33.13 Termmatx__on of Assignment. Upon the payment in full of all indebtedness
secured hereby and the payment in full of all indebtedness secured by the Deed of Trust, this Assignment
shall be void and of no further force and effect, but the affidavit, certificate, letter, or other statement of
any officer or loan supervisor of Assignee showmg any part of said indebtedness to remain unpaid shall
constifute conclusive evidence of the vahdlty, effectiveness, and continuing force of this Assignment, and
any individual or entity may and is hereby aut:__hon_zed to rely thereon.

33.14 Uniform Commercial Code Security Agreement. To the extent applicable, this
Assignment is a security agreement under. ih_e Uniform Commercial Code granting to Assignee, as
secured party, a security interest in all of the:Collateral, and-Assignor agrees to execute such financing
statements as may be requested by Assignor with respect thereto and to pay, upon demand, filing fees for
any such financing statements and continuations thereof :

33.15 Further Assurances. Until thc 1ndebtedness secured hereby shall have been paid
in full, Assignor shall deliver to Assignee executed coples of ‘any and all renewals, extensions,
modifications, amendments, and replacements of existing Leases and a]l future Leases upon all or any
portion of the Property within ten (10} days of the execution thereof. : Without affecting the present
effectiveness hereof as an assignment of future Leases, Assignor agrees to exccute and deliver to
Assignee any forther or supplemental assignments or docameénis reqﬁést‘ed by Assignee to effectuate the
intentions of this Assignment. Assignor further agrees to make, execute, and deliver upon demand any
and all records and instruments, including without limitation rent rolls:and books' ‘of account, as Assignee
may reasonably request for the purpose of determining whether Asmgnor’s obhgatlons hereunder are
being duly and punctually performed and discharged.

33.16 Power of Attorney for Subordination of Leases. Asmgnor hereby constifutes and
appoints Assignee its true and lawful attorney, for it and in its name, place and stead, to subordinate at the
option of Assignee, at any time or times, any of the Leases to the lien of the Deed of Trust said power of
attorney to authorize Assignee to so act in any and all cases where Ass1gnor has thie nght power or
privilege so to do. This power of attomey is irrevocable, is coupled with an interest and is.exclusively in
favor of Assignee, its successors and assigns so long as any part of the indebtedness ksecured___hereby
remains unpaid. Assignor warrants that it has not exercised any right to subordinate aﬁy'Lea,se to the lien
of the Deed of Trust and agrees that it will hereafter not exercise any such right w1thout fu‘st obtammg
the written consent of Assignee. o :

33.17 No Merger. Neither the acquisition by any tenant under the Leases. in any".
manner whatsoever of any interest in the fee estate of the Property, nor the operation of law, nor’any."
other event shall cause or operate as a merger of any Lease or the leasehold estate created thereby with .~
the fee estate of the Property so long as any indebtedness secured hereby shall remain unpaid, - - +

3318 No Waiver. No wavier by Assignee of any right or breach of any provision™ =
hereof shall be construed to be a waiver of such right or any other right in the future or of any succeédjng S

breach of any of the provisions hereof. Assignee may take or release other security, may release any . '_
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party primarily or secondarily liable for any indebtedness secured hereby, may grant exlensions,
""""'mod.lﬁcatlons and renewals with respect to such indebtedness, and may apply any other security therefor
’ ....-"fheld by it to the satisfaction of such indebtedness without prejudice to any of its rights hereunder.
~ - Nothing herein contained nor anything done or omitted to be done by Assignee pursuant hereto shall be
. deeméd a waiver by Assignee of any of its rights and remedies under the Note and Deed of Trust or the
: ‘laws of the State of Washington, The rights of Assignee to collect said indebtedness and to enforce any
. “other security therefor may be exercised by Assignee either prior to, simultaneously with, or subsequent
to arly action taken hereunder. The rights and powers granted to Assignee hereunder are cumulative and
ot in liew of 2 any other rights and powers otherwise granted 1o Assignee or now or hereafter existing at
Iaw or in. eqmty

" 347 RELIANCE ON AFFIDAVIT BY TRUSTEE. The Trustee, upon presentation to it of
an afﬁdavrt sxgned by Beneficiary setting forth facts showing an event of default under this Deed of
Trust, is authonzed to: accept as true and conclusive all facts and statements therein, and to act thereon
hereunder. :

35. * NO-WAIVER. No delay or omission to exercise any right, power or remedy accruing
to Beneficiary on any ‘breach or default of Grantor hereunder shall impair any such right, power, or
remedy of Beneficiary, nor shall it be construed to be a waiver of any such breach or default occurring
later. Any waiver, permit, consent or approval of any kind by Beneficiary or any breach or default under
this Deed of Trust, or‘any waiver-by, Beneficiary of any provision or condition of this Deed of Trust,
must be in writing and shall ‘be effective only to the extent specifically set forth in that writing. Any such
waiver of any single breach or default shall not be deemed a waiver of any other or subsequent breach or
default. - :

36. TIME. Time 8 of the essence hereof in connection with all obligations of Grantor
herein and in the Note and any-.-_oﬂler_mstrdrg.ent securing payment of the indebtedness secured hereby.
By accepting payment of any sum secured hereby after its due date, Beneficiary does not waive its right
either to require prompt payment when. duc ef al] other sums so secured, or to declare default for failure
S0 to pay. :

37. NOTICES. Any notice given hereunder shall be in writing and shall be delivered in
person or sent by first class mail, certified or registered mail, to the party at its address set forth above, or
to such other address as may hereafier be des-igrgated by notice given in accordance with the procedures in
this paragraph. Notices sent by mail shalt be:déemed to have been given on the second day after being
mailed, and the postmark affixed thereto shall be conclusive evidence of the date of mailing.

38. MISCELLANEOUS. All Beneficiary's rights and remedies herein specified or
available under applicable law are intended to be cumulative and not in substitution for any right or
remedy otherwise available. This Deed of Trust canri'ot___';b'e__ changed-or terminated orally. This Deed of
Trust applies to, inures to the benefit of, and is binding not only ofi the parties hereto, but on their heirs,
devisees, legatees, administrators, executors, successors and éissigns The term "Beneficiary" shall mean
the holder and owner, including pledgees, of the Note, whether or not.named as Beneficiary herein.
Without affecting the liability of any other person for paymeut of any obligation herein mentioned
(including Grantor, should it convey the Property as permiticd herein); and without affecting the lien
hereof upon any property not released, Beneficiary may, without notice, release any person so liable,
extend the maturity or modify the terms of any such obligation, or jgrant other indulgences, relcase,
reconvey or cause to be released or reconveyed at any time, all or part of the Property, take or release any
other security, or make compositions or other arrangements with debtors Beneﬁctary may also accept
additional security, either concurrently herewith or hereafter, and sell sami¢ or otherw1se reahze thereon,
either before, concurrently with, or after sale hereunder. ; 7

This Deed of Trust shall be so construed that wherever apphcable thC use of the singular
number shall include the plural number, the use of the plural number shall include the smgular number,
the use of any gender shall be applicable to all genders, and the use of a pronoun shall mclude all
genders. :

The word "Note" shall include the Note and all renewals, modifications and extensmns thereof
The paragraph headings in this Deed of Trust are included for purposes of convenience oniy and shall not
affect the construction or interpretation of any of the provisions of this Deed of Trust.” If any Qf the:.
provisions hereof shall be determined to contravene or be invalid under the laws of ‘the’ State of"
Washington, such contravention or invalidity shall not invalidate any other provisions of this: Deed'of .~
Trust, but it shall be construed as if not containing the particular provision or provisions held to be‘
invalid, and all rights and obligations of the parties shall be construed and enforced accordingly. -

IN WITNESS WHEREOF, Grantor(s) has set its hand and affixed its seal on the day and’ year

\t‘ttttttt\\tt\t\\t\\%\\\t\\ttt\\t\\\ttttt\
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GRANTOR Questor LLC, a Washington Limited Liability Company

mas L Allen, Manager

_/ERWnager

VERNON L.- GOTT Manager

STATE OF WASHINGTON _
) 88.

COUNTY OF" % md\ L%/

THIS IS TO CERTIFY that on thls CC~ day of ,_lu\ ﬁ U\ , 2001, before

me, a Notary public in‘and for the State of Washington, duly comfssioned and sworn, came Thomas L.
Allen personally known of having presented satisfactory evidence to be the Manager of Questor LL.C
a Limited Liability Company that executed the foregoing instrument, and acknowledged the said
instrument to be the free and voluntary act and deed of said Limited Liability Company for the uses and
purposes therein mentioned, and on oath stated that he/she is authorized to execute the said instrument on
behalf of said Limited Liability- Company

WITNESS MY HAND and ofﬁclal sea] the day and year in this certlﬁcate first above written.

.{ Nota:y Public in and for the State o ashington
o resuimg at PO O+ Spé'—,
a1 :

Diang [- VEIEE; E iration Date: % %‘O&/
NOTARY PUBLIG b
STATE OF WASHINGTON P

COMMISSION EXp
MARL,H 3, ZOOERES

‘rv"'vv
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. STATF or WASIIINGTON

e --COUNTY or { (Z% 7 )
L Tlll% 1S70 CERTIFY that on this { Q day of _“/1 {(/\ 4 2001, ‘belore
.mp;’a Notary public in and for the Statc of Washington, duly commissighed-and swom, came
S ¥ernon L. Gott and Rithard G. Berends personally known or having prcsented satisfactory
“evidence 10 be the Managers of Questor L1.C a Limiled Liability Company that executed the forcgoing
inswoment, and acknowledged the said instrument to be the frce and voluntary act and deed of said
Limited I. 1.nb1[uy Company for the uscs and purposes therein mentioned, and on path slated that he/she is

nuthunnd i ucecule the said instrument on behalf of said Limited L:abﬂny Company.

WITNES‘S MY HAND and official seal the day and year in this certificate first above written.

\Cuan - ( 700/

Notary Publi ciln v and for the State, of \Eagshmglon

Ypeai Bt Mr residing at T N

D*ANE [. VEER } ¥ PR

q NO* TARY PUBLIC b FapirationDate: - "> ~0) ¢
§ STATE OF WASHINGTON [

1 coMMISSION EXPIRES [

MARCHoZOOZ ; t
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EXHIBIT “A”

“""_:PARCEL A:

Lot 2 Block 2, EXCEPT the West 5 feet, STEWART’S FIRST ADDITION TO THE
CITY OF ANACORTES as per plat thereof recorded in Volume 2 of Plats, page 14,
records of Skag1t County, Washington;

PARC_E_L B:

Lot 29, NELSON? 'S ADDITION TO ANACORTES, as per plat thereof recorded in
Volume?2 of Plats page 102, records of Skagit County, Washington;

PARCEL C

The West 5 Feet of L()t 2 all of Lot 3, and the East one-half of Lot 4, Block 2,
STEWART’S FIRST ADDITION TO THE CITY OF ANACORTES, according to the
plat thereof recorded in Volume 2 of Plats, page 14, records of Skagit County;
Washington; s

Situated in Skagit County,Washmgton

!\MNIHINM-\\W'II\N'{IW_\'l_ﬂiII\lIWIINN\N\\ !
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ADDENDUM TO THE DEED OF TRUST

: _This is an addendum to that Deed of Trust dated July 2, 2001 between Questor LLC, a
~Washmgton Limited Liability Company as "Grantor" and First Muwmal Bank as
' "Beneﬁmary

_ Gramor shall not keep on or around the property for use, sale, treatment or disposal any
substance designated as or containing components which are listed as hazardous, dangerous, toxic, or
harmful by-any federal, state or municipal agency and/or subject to regulation by any federal, state or
local law, régulation ‘statute, or ordinance ("Hazardous Substances"). Nor shall Grantor permit its
tenants, assignees; agen'ts independent contractors, employees, or others to keep Hazardous Substances
on or around the property unless Grantor complies with all federal, state and municipal laws and
regulations regardmg such Hazardous Substances. If Grantor uses, disposes of, treats, generates, stores,
or sells any Hazardous Substances, on or near the property, Grantor, its tenants, agents, assignees,
employees, independent contractors or others shall do all of the following:

L. Comply promptly and completely with all governmental requirements for reporting,
keeping and submitfing mamfests and obtaining and keeping current identification numbers on such
Hazardous Substances.

2. Within five. (5) déys’:{:jf request, (a) submit written reports regarding use, storage,
treatment, transportation, generétion’ disposal or sale of the Hazardous Substances, and (b) provide
evidence of compliance with minimum levels, standards or other performance requirements and with all
applicable government rules, regulatlons and requlrements which may be set forth or established for the
Hazardous Substances. : . :

3. Grantor shall be fully and comﬁletely liable to Beneficiary for any and all costs
associated with its own or its tenants’, assignees’, agents', employees', independent contractors’, and
others’ use, sale, treatment or disposal of Hazardous Substances on or about the property, and for all
cleanup costs and any other charges, penaltles or fees imposed by any governmental agent or regulatory
agency with respect to Grantor's, its tenants’, agsignees', agents', employees', independent contractors' or
others' use, disposal, transportation, generation and/or sale of Hazardous Substances. Upon request of
Beneficiary, Grantor shall post a bond or obtain insuraneé in an amount and with terms and conditions
acceptable to Beneficiary insuring Grantor's performance hereunder Grantor shall allow Beneficiary or
Beneficiary's agent or representative to come onto the property at any time to check Grantor's compliance
with all applicable governmental regulations and shall include a‘provision allowing Beneficiary's access
in all leases and/or other contracts which transfer possessory mterest in, the property to another.

4. Grantor shall indemnify and save Bencﬁcla_-ly:_-harmleSS from any and all costs, fees, and
penalties assessed or imposed upon Beneficiary and shall pay all Beqeﬁ_eiaxy’s attorney’s fees and costs
which result from Grantor's, its tenants', assignees', agents';. émp]oyee_s", independent contractors', and
others' use, disposal, transportation, generation, and/or sale of Hazardous Substances. For purposes of
this indemnification, if Grantor is a corporation or partnership, each-of its ‘shareholders, directors,
principals and/or partners shall be personally and individually liable for any ‘costs, fees and penalties
assessed or imposed upon Beneficiary as a result of Grantor's use of Hazardous Substances on or about
the property. This provision shall survive reconveyance of the Deed of Trust

5. If Grantor defaults in any of the provisions of this addcndum, in addltion to all of the
rights and remedies set forth elsewhere in this Deed of Trust and the Note it secures, Beneﬁmary shall be
entitled to accelerate all amounts owing immediately and in addition to recover‘any and all damages
associated with the default, including, but not limited to, cleanup costs and charges, c1v11 and criminal
penalties and fees, any and all damages and claims asserted by third parties, any and. all damages and
claims asserted by governmental authorities, and Beneficiary's attorney's fees”and .costs..associated
therewith. If Grantor is a corporation or partnership, each of its sharcholders, __d'iréc'fqrs_;? officers,
principals and/or partners shall be personally liable to Beneficiary for the above.enimeérated costs
incurred by Beneficiary in connection with Grantor's use of Hazardous Substances. Beneﬁmary may

further, at its sole option, enter into possession of the property for purposes of effectuating such cleanup’,

as is determined necessary. This shall not be construed as any obligation on the part of Beneﬁma.ty to.”

take any actions.

6. All costs incurred by Beneficiary that arise from, or are related to, Beneﬁ'ciafj}'“s,;

inspection of the property, Beneficiary's monitoring of Grantor's compliance with this section.or’ /-
Beneficiary's evaluation of the property, including attorney's fees and costs and other professional fees; - .~ .-
shall be due and payable immediately. If not paid immediately upon demand by Beneficiary, Beneﬁc1a,ry-’ e
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may, at its option, declare all sums under the Note due and payable or add the amounts to the principal to
¢ be paid over the terms of the Note.

T Beneficiary assumes no responsibility for monitoring use of Hazardous Substances or

: "clea.n -up. thereof Sole responsibility for these activities remain with Grantor.

8 © Notwithstanding any other provision in the Deed of Trust or this Addendum seemingly
to the contrary Grantor's obligations under this Addendum are unconditional and shall not be limited by
any: non—recourse or other limitations of liability provided for in any document relating to Borrower's
loan from Bank. The representations, warranties and covenants of Indemnitor set forth m this Addendum
shall ¢ontinue in “effect and, to the fullest extent permitted by law, shall survive the transfer of the
Property. pursuant ‘toforeclosure proceedings (whether judicial or nonjudicial), by deed in lieu of
foreclosure or otherwise. Grantor acknowledges and agrees that the covenants and obligations hereunder
are separate and distinct __frgm Grantor's obligations under the Loan Documents.

GRANTOR: Questor LLC, a Washington Limited Liability Company
mas L. Allen, Manager /ﬁlchard G. Berends, Manager

Vernon L. GoEt, Manager

STATE OF WASHINGTON  —, )/ Sy

COUNTY OF %YC{G\\ ) -

THIS IS TO CERTIFY that on this gég day of j(_/L , 2001, before
me, a Notary public in and for the State of Washmgton duly comm;ﬁﬁ-\lﬁﬁi and swomm, came - Thomas
L. Allen personally known or having presented '_satlsfaptory evidence to be the Manager of
Questor LLC a Limited Liability Company *. ‘that exccuted the foregoing instrument, and
acknowledged the said instrument to be the free“and voluntary act and deed of said

Limited Liability Company for the uses and purposes thérein mentioned, and on oath stated that he/she is
authorized to execute the said instrument on behalf of said Limited LiabiIi;ty Company.

WITNESS MY HAND and official seal the day and year in thlS cemﬁcate ﬁrst above written.

Bt e

DIANE 1 VEER r\ AN L ( @é(
NOTARY PUBL Notary Public in and for the Sta ofg[ashmgton
S IC b esiding at C (O ‘.

TATE OF WASHINGTON g ‘ :

Comwss:ow
MARCH 3, 1223’5’;,) ES Expiration Date: = - = @"L

.
T g
.

i e o

o
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" STATE OF WASIIINGTON  ~ )

© COUNTY OF . é&( Q g\;\f}/ )

~ THISAS 10 CERTIFY that on this _ dayof ____\ (A (Lf\ P . 2001, before
me;'a Notary publie in and for the State of Washington, duly commésioned and sworn, came
© 7.7 Vernon L. Gott and Richard G. Berends personally known or having presented satisfactory
“ evidenceto be the Managers of Questor L1.C a Limited Liability Company  that executed the foregoing
instroment, and acknowledged the said instrament to be the free and voluntary act and deed of said
Limited §.iability Company for the uses and purposes therein mentioned, and on oath stated that he/she is
authorized | B cxecute the said instrument on behalf of said Limited Liability Company.

\\'ITY;;ES'S“ _M\_" HAND and official seal the day and year in this certifiegte {irst above written.

~Notary Publig in and for the State of épshington
residing at Y~ (7 (O ¥

FapirationDate: "=~ D> —() e

NOTARY PUBLIC # -
STATE OF wnsrgn%%%

COMMISSION £
MARCH 3. 22)(523'53
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ADDENDUM TO DEED OF TRUST
(OPTION TO EXTEND MATURITY DATE OF NOTE)

" " THIS ADDENDUM TO DEED OF TRUST ("Addendum") is made this 2nd day of July,
20“1' is iﬁ'co"rporated into and amends and suppiements the First Deed of Trust, Assignment of Rents,
Securlty Agreement and Fixture Filing ("Security Instrument") dated the same date as this Addendum,
and- is given by the undersigned ("Grantor") to First Mutual Bank, a Washington stock bank
("Benefi(:lary“) to"secure repayment of an Adjustable Rate Note ("Note") dated the same date as this
Addendum.” The “capitalized terms used in this Addendum are defined in the Note and/or Security
Instrument unless th'ej-are otherwise defined in this Addendum.

ADDITIONAL COVENANTS

In ad‘di.tio':ﬁ.' t_c;"'.__t]qéi:éovenants and Agreements made in the Security Instrument, Grantor and
Beneficiary further covenant and agree as follows:

1. Option tp.=E5;ite1’1& Miturity Date. Provided Grantor satisfies all of the conditions contained in
paragraph 2 below, Beneficiary hiereby grants to Grantor an option to extend the Maturity Date of the
Note for a five (5) year period.

2, Conditions Pi’a__éed an Eiérciée of Option. In order to exercise the foregoing option, Grantor
must meet all of the following cdnditibns:

2.1 Grantor must gwe Beneﬁc:ary written notice of Grantor’s intention to exercise the
option within the sixty (60} day period which’ commences one-hundred twenty (120) days prior to the
original Maturity Date and expires sixty 00) days prior to the original Maturity Date;

2.2 Grantor must notb:e-.in _g_lefau*lt‘ on any term of the Note, the Security Instrument or
any other Loan Documents, and may not have been in default at any time prior to giving Beneficiary the
written notice of intention to exercise the foregoing option;

2.3 On or before the ongmal Maturity Date Grantor must pay an extension fee to
Beneficiary equal to one-half of one percent (.5%) of the unpald principal balance owing on the Note as
of the date the option is exercised or a fee of $1,500.00; whlchever is greater.

2.4 At least ninety (90) days pnor to the ongmal Maturity Date Grantor must have
provided Beneficiary with copies of all current, customary ﬁnanmal statements, operating statements, tax
returns, rent schedules, leases and other records and contracts Wh1ch affect the Property;

2.5 Grantor's financial status must not have cha.nged adversely, as determined by
Beneficiary, between the date of the Note and the original Maturlty Date and

2.6 Grantor must qualify for such a loan under Beneﬁc:ary 5. then current underwriting
guidelines and criteria. :

3. Amortization Period. The Amortization Period of the Note s'lnlallh: rtemain unchanged,
notwithstanding Grantor's exercise of the foregoing option to extend the- orlgmal Matunty Date by five
(5) vears. e

4. Other Security Instrument Terms. All other terms and condmons of the Secunty Instrument
not modified herein shall remain in full force and effect.

GRANTOR(S): Questor LLC, a Washington Limited Liability Compan _ 0

e e

Thomas L. Allen, Manager

Dot-syrext-102699 | }-Standard | ]-Revised
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_ STATE OF WASHINGTON )

‘ A’ ) ss.
' ----"KCOUNTY OF =2, (1 CfOn )
__;:11 . THIS IS TO CERTIFY that onthis (¢ dayof " { A , 20 01, before me, a

Notary pubhc in and for the State of Washington, duly comm1ssxoned<$3 sWworn, came Thomas L.
© Allen Allen personally known or having presented satisfactory evidence to be the Manager of Questor

LLC the hmited liability company that executed the foregoing instrument, and acknowledged the said
1nstmment to be the free and voluntary act and deed of said corporation/partnership/limited liability
company . for the _uses and purposes therein mentioned, and on oath stated that he/she is authorized to
execute the said’ 1nst1ument on behalf of said limited liability company.

WITN ESS MY" I-IAND and official seal the day and vear in this certificate first above written.

B TR D . \90@3/

NQTAHY P UBLI C LNotary Publig in and for the State of Washington

COMM;S g g oA _
1 Egg’ éHES Expiration Date: 2 - S Te_

102699.ipl.dot-Syr.doc

Dot-5Syrext-102699

\IHI\INII\IH\IH!N||1|\III\|I\|INII\IIII\I\IHI\HII!

, Skagit County Auditor
7/10f2001 Page 23 of 24  3:47:51PM




g STATE OF WASHINGTON  ~. )

a ---mumyox 5{ gie) j\"

Tlll% 18 TO CERTIFY that on this (!é day of j LA , 2001, belore
ey a Notary public in and for the Statc of Washington, duly commiss{antd and swom, camc
-~ _Vérnon L. Gott and Richard G. Berends personally known or having presented satisfactory
“ gvidence 1o be the Managers of Questor LI.C a a Limited Liability Company that executed the forcgoing
instrufnent, and acknowledged the said instrument to be the fice and voluntary act and deed of said
Limited 1. mb}hly Company for the uses and purposes therein mentioned, and on oath siated that he/she is
mlthormd 10 execute the said instrument on behalf of said Limited Liability Company.

WITNESS MY HAND 'md official seal th and ye1r in this certificate {jgst above written,

(0@(

Notm‘y Pubh in d for lhe State\of Waghmglon
residing al ‘\&’\ Ce (‘@4’

Fxpiration Date: b" -"D" [ /Z.//

P N S, S ;

T DANE L VEER
1 NOTARY PUBUC

STATE OF WASHINGTON-
COMMISSION EXPIHES
MARCH 3 2002 [




