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Gwenn Stevenson —
Ford Motor Credit Company

The American Road

P.O. Box6044 = " - :
Dearborn, Mlch!gan 48121-6044 3

|
FIRST AMERICAN TITLE CO. |
Fug e-4

Grantor (Borrower): -~ -~ . RONALD A. RENNEBOHM (also known as RO
ST RENNEBOHM) and DARLA RENNEBOHM
hushand and wife

-

Grantee (Lender): " FORD MOTOR CREDIT COMPANY, a Delaware
L e corporation :

Legal Description {Abbreviated): “Portions of the Northeast 1/4 of the

“_ Southwest 1/4 of Section 4, Township 34

Additional Legal Description: ‘North, Range 2 East, W.M.

Assessor's Tax Parcel No(s): 340204-0-027-0011 (P19818)

340204-0-020-0000 (P19811} 34020_4-0-:—_025—_0_005 (FiYsle)
340204-0-022-0008 (P19813) 340204‘—.0-_026.—9004._(P19817)
DEED OF TRUST
AND ASSIGNMENT OF LEASES AND' RENTS
AND SECURITY AGREEMENT -

This Deed of Trust and Assignment of Leases and Rents and Secunty Agreement (thlS
"Deed of Trust") is made the 13th day of February 2002, by ‘RONALD A.
RENNEBOHM (also known as RON RE RENNEBOHM) and DARLA RENNEBOHM husband and
wife, whose address is set forth below, as Grantor, to FIRST AMERICAN TITLE CO. , whose
address is set forth below, as Trustee, for the benefit of FORD MOTOR CREDIT COMPANY a
Delaware corporation, whose address is set forth below, as Beneficiary. .
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Article 1

DEFINITIONS

1.1 -Deflnltlons
As used hereln the following terms shall have the following meanings:

(a) ASS|gnrnent The assignment, contained in Article 3 of this Deed of Trust, from
Grantor to Beneﬂc:ary of all of Grantor's right, title and interest in and to the Leases and tha
Rents. : L

(b) Awards:- AII awards and payments made or hereafter to be made by anyt
municipal, township, county, ‘state, Federal or other governmental agencies, authorities or
boards or any other entity having the power of eminent domain to Grantor, including any awardq
and payments for (i) any takrng of all-or-a portion of the Mortgaged Property, as a resuit of, orb
agreement in anticipation of, the exercise of the right of condemnation or eminent domain; (i)
any such taking of any appurtenances to the Mortgaged Property or of vaults, areas o
projections outside the boundaries of the Mortgaged Property, or rights in, under or above the
alleys, streets or avenues adjoining the Mortgaged Property, or rights and benefits of light, air,
view or access to said alleys, streets, or avenues or for the taking of space or rights therein,
below the level of, or above the Mortgaged Property; and (jii) any damage to the Mortgaged
Property or any part thereof due to governmental action, but not resutting in, a taking of any
portion of the Mortgaged Property, such as, without Ilmltatlon the changing of the grade of any
street adjacent to the Mortgaged Property. 2

(c) Beneficiary: Ford Motor Credit Company a Delaware corporation, and its
successors and assigns and the holders, from time to t|me of the Note.

(d) Beneficiary's Address: 13555 S.E. 36th: Street Surte 350 Bellevue, Washington
98006.

(e) Buildings: All buildings, improvements, alteratlons or appurtenances now, or at:
any time hereafter, located upon the Land or any part thereof. |

) Defaulted Interest Rate: The lesser of (i) the interest rate of three percent (3%)
per annum over the Applicable interest Rate (as defined in the Note), or (n) the hlghest contract
rate allowed by law.

(@  Eveni(s) of Default: The happenings and occurrences deé’éribed_i_rj.'-ArticJe 5 of
this Deed of Trust. e T

(h) Fixtures: All fixtures located upon or within the Land or BUIldlngS or now. or|
hereafter attached to, or installed in, or used in connection with, any of the Land-or, Bwldlngs
whether or not permanently affixed to the Mortgaged Property. :

(i Grantor: The persons named as such in the preamble of this Deed of Trust and e
their respective heirs, administrators, executors, successors and assigns and their successors s

in interest in and to the Mortgaged Property. ilM‘WM“MRMW\M‘Mm
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" _ | ) Grantor's Address: 13010 Farm to Market Road, Bow, Washington 98232,

CK) Guarantor: Penninsula Auto World, inc., a Washington corporation, and its
respective heirs, administrators, executors, successors and assigns. As used in this Deed of
Trust, reference to the term "Guarantor" shall be deemed to constitute a reference to the
singular and.to the plural, and vice versa, and the agreements, obligations, undertakings,
warranties and representations of those individuals and entities constituting Guarantor shall be
joint and several, binding both separately and collectively upon all guarantors as specified in this
Section. R :

1

n Guaranty: “The guaranty, or collectively the guaranties, of even date herewith
executed by Guarantor guaranteeing the obligations of Grantor under this Deed of Trust, the
Note and the Security Documents.

(m)  Hazardous'Materials: Any flammable explosives, radicactive materials, oil of
petroleum or chemical liquids or solids, liquid or gaseous products or hazardous wastes, toxid
substances and similar substances .and materials, including all substances and material
defined as hazardous or toxic wastes, substances or materials under any applicable law.

(n) Impositions: All (i). real estate and personal property taxes and other taxes an
assessments, water and sewer rates and charges, and all other governmental charges and anﬁ
interest or costs or penalties with respect thereto, and charges for any easement or agreemen
maintained for the benefit of the Mortgaged Property which at any time prior to or after the
execution of the Security Documents may be assessed, levied, or imposed upon the Mortgaged
Property or the rent or income received therefrom or any use or occupancy thereof, and i}
other taxes, assessments, fees and governmental charges levied, imposed or assessed upon of
against Grantor or any of its properties. T i

(0) Indebtedness: The principal of and interest.-on; and all other amounts, costs,
expenses, payments and premiums due under the :Note, the Other Loans, and all other
indebtedness of Grantor and others to Beneficiary ‘under and/or secured by the Security]
Documents, or any amendments, modifications, renewals and-extensions of any of the
foregoing. T

(p)  Land: The real estate described in Schedule A :attached" hereto.

Q) Leases: Any and all leases, subleases, licenses, concessions or grants of other
possessory interests now or hereafter in force, oral or written, : covering or-affecting the
Mortgaged Property, or any part thereof, together with all rights, powers; privileges; options and
other benefits of Grantor thereunder. T e

{n Mortgaged Property: The Land, the Buildings, the Fixtures, fhé"'l_"éés'é_s-a'ng the
Rents together with: L T

(i) all rights, privileges, profits, permits, licenses, tenements, hereditaments,
rights-of-way, easements, appendages and appurtenances of the Land and/or the|
Buildings belonging or in any way appertaining thereto and all right, title and interest of -~ .
Grantor in and to any streets, ways, alleys, strips or gores of land adjoining the Land'or,~ .
any part thereof: R

T
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o (i} all the estate, right, title, interest, claim or demand whatsoever of Grantor
.~ either at law or in equity, in and to the Land, the Buildings, the Fixtures, the Leases and
" the Rents; and
';_'(ii_i) alt the estate, right, title, interest, claim or demand whatsoever of Grantor
. either.atlaw or in equity, in and to the Awards, or payments with respect to casualties.

) Note “The promissory note, dated of even date with this Deed of Trust, from
Grantor to the order of Beneficiary, in the principal amount of $3,200,000.00, together with al
extensions, renewals, modifications and amendments thereof, secured, in part, by this Deed of
Trust.

) Obligations: Any and all of the covenants, promises and other obligations (other
than the Indebtedness) made or owing by Grantor and others to or due to Beneficiary under
and/or as set forth in the'Note, the Other Loans, the Grantor's Guaranty and/or the Security
Documents, and any and-all extensions, renewals, modifications and amendments of any of the
foregoing. S T

(u)  Other Loans: Collectively, (i) the Promissory Note dated May 9, 1996 in the
original principal amount of $1,0._0.0,0QO.-O_O from Penninsula Auto World, Inc. to the order of
Beneficiary, as amended by the Amended and Restated Promissory Note dated October 9,
1997, in the principal amount of $1,000,000.00 from Penninsula Autc World, inc. to the order of
Beneficiary, as amended and restated by the Amended and Restated Promissory Note dated
February 14, 2000, in the principal amount of $663,154.71, from Penninsula Auto World, Inc. to
the order of Beneficiary, pursuant to which- Beneficiary made a capital loan to Penninsula Auto
World, Inc. (Loan #160592), (i) the Automotive Wholesale Plan Application for Wholesale
Financing and Security Agreement dated May 1, 1996 pursuant to which Beneficiary made a
wholesale line of credit to finance new and used ' motor vehicles, and any and all advances now|
or hereafter outstanding thereunder (Wholesale), (iiiy-any and all other loans now or hereafter|
outstanding made by Beneficiary to Grantor and/or Guarantor, and (iv) any and all extensions,
increases, amendments, renewals and modifications of the for_e_g'qing.

V) Permitted Encumbrances; The Leases and the 'énCUmb_rances described, with
particularity, in Schedule B attached hereto. L :

(w)  Personalty: All furniture, furnishings, equipment, machinéry, trade fixtures and all
other personal property (other than the Fixtures) now owned or hereafter acquired by Grantor
which is now or hereafter used in connection with the Land and the Buildings-or located in, upon
or about the Land and the Buildings, together with all accessions, _replacements and
substitutions thereto or therefor and the proceeds and products thereof. [

(x) Rents: All of the rents, revenues, income, profits, deposits,i'-teridéfs' 'and'"qther
benefits payable under the Leases and/or arising from the use and enjoyment of all or any|
portion of the Mortgaged Property. £ e Ty

(y) Security Agreement: The Security Agreement, contained in this Deed'of Trust }
wherein and whereby Grantor grants a security interest in the Personalty and the Fixtures to L

W |
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e : _ '(z) Security Documents: This Deed of Trust, the Assignment, the Security
. Agreement and any and all other documents now or hereafter created securing the payment of
~ the Indebtedness or the observance or performance of the Obligations.

{aé) ‘Trustee: The person, persons or entity named as such in the preamble of thig
Deed of Trust and, as the case may be, his, their or its successors and assigns.

(ab) - Trustee's Address: P.0. Box 1667, Mount Vernon, WA 98273

Article 2
GRANT

21 Grant. To-secure the payment of the Indebtedness and the performance and
discharge of the Obligations, Grantor by these presents hereby grants, bargains, sells, assigns,
mortgages, conveys and warrants unto Trustes, in trust for Beneficiary, with power of sale and
right of entry and possession,.-the Mortgaged Property subject, however, to the Permitted
Encumbrances, to have and to hold theé Mortgaged Property untc Trustee, its successors and
assigns forever. PR

22  Condition of Grant. Provided always that if Grantor promptly shall pay the entire
Indebtedness as and when the same shall become due and payable and shall observe, perform
and discharge the Obligations, then the ‘Security Documents and the estate and rights hereby
granted shall cease, terminate and become void, and shall be released or reconveyed by
Beneficiary, at the cost and expense of Grantor, and“in.case of failure of Beneficiary to so
release or reconvey, all claims for statutory penalties are hereby waived. Upon written request
of Beneficiary stating that the indebtedness and the Obligations secured by the Deed of Trust
have been paid and performed, Trustee shall recorivey, without warranty, the Mortgaged
Property then subject to the lien of the Deed of Trust. The recitals in any reconveyance of any
matters of fact shall be conclusive proof of the truthfulness thereof The grantee in the
reconveyance may be described as "the person or persons légally entitied thereto.”

23  Doctrine of Merger. Upon the foreclosure of this Deed of Trust, no assigned
Lease shall be destroyed or terminated by application of the doctrine of merger or as a matter of |
law unless Beneficiary or any purchaser at such foreclosure sale so-elects. No act by or on
behalf of Beneficiary or any such purchaser shall constitute a termination of any assigned or
subordinate Lease unless Beneficiary or such purchaser gives written. notice -thereof to the
applicable tenant or subtenant. T

Article 3

SECURITY INTEREST AND ASSIGNMENT OF LEASES AND RENTS. -~

3.1 Security Agreement. This Deed of Trust shall also constitute a. "Se:c_uritj'/f%
Agreement" within the meaning of, and shall create a security interest under, the Uniform__ : }

T .
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= "UCC"),-in the Personalty, the Fixtures and the Leases and Rents., As to the Personalty and

o Commercial Code as adopted in the state in which the Mortgaged Property is located (the

o Fixtures; the grant, transfer and assignment provisions of this Article 3 shall control over tHe
grant intrust provisions of Article 2 of this Deed of Trust.

.. 3.2 . Security Interest. Grantor hereby grants to Beneficiary a security interest in the
Personalty; the Fixtures and the Leases and Rents, and the proceeds thereof and Beneficiary
shall have all rights with respect to the Personalty and the Fixtures afforded to it by the UCC, Ih
addition to, but ‘not-in_limitation of, the other rights afforded to Beneficiary by the Security
Documents. .

. ! - 1

Lo SRR |

3.3  Financing Statements. Grantor authorizes Beneficiary, to file such "Financing
Statements" and such further assurances as Beneficiary may, from time to time, considar
reasonably necessary to create; perfect and preserve Beneficiary's liens upon the Personalty,
the Fixtures and the Leases and Rents, and Beneficiary, at the expense of Grantor, may or shall
cause such statements and assurances to be recorded and re-recorded, filed and re-filed, at
such times and places as -may be required or permitted by law to so create, perfect ant

preserve such liens. 1‘

3.4  Assignment of Leases and Rents. In order to further secure payment of tl:)%
Indebtedness and the observance, performance and discharge of the Obligations, Grant
hereby absolutely and irrevocably assigns and transfers to Beneficiary, all of Grantor's right, title
and interest in and to the Leases and the Rents, subject only to the Permitted Encumbrances.
Grantor warrants that Grantor has not made any prior assignment of the Leases or the Rents,
and will make no subsequent assignment without the prior written consent of Beneficia
Grantor hereby appoints Beneficiary its true and lawful attorney-in-fact, with the right, &
Beneficiary's option at any time, to demand, receive and enforce payment, to give receipts
releases and satisfactions, and to sue, either in Grantor's or Beneficiary's name, for all Rents
Notwithstanding the foregoing assignment of Leases and-Rents, so long as no Event of Defaul
has occurred which remains uncured, Grantor shall have a license (such license to be deemeﬁ
revoked upon the occumrence of an Event of Default) to collect, retain and enjoy all Rents
provided that the existence or exercise of such right of Grantor-shall not operate to subordinat
this assignment to any subsequent assignment, in whole or in part, by Grantor, and any
subsequent assignment by Grantor shali be subject to the rights of the Trustee and Beneficiary
hereunder. Grantor's right to collect the Rents shall not constitute Beneficiary's consent to the
use of cash collateral in any bankruptcy proceeding. This Assignment shall not be deemed orJi
construed to constitute Trustee or Beneficiary as a mortgagee in-possession nor obligat
Trustee or Beneficiary to take any action or to incur expenses or. perform or-discharge any,
obligation, duty or liability. In exercising its rights under this section, ‘Beneficiary shall be Iiable];
only for the proper application of and accounting for the Rents coliected’ by__Be_neficiaryA
Exercise of any rights under this Section and the application of the Rents fo the Indebtedness o
the Obligations shall not cure or waive any Event of Default. I

3.5 Fixure Filing. To the extent that any of the Mortgaged Property may be
determined to be fixtures under applicable law, Grantor, as debtor, hereby grants to B.en"eﬁciarji,jij
as secured party, a security interest in all such fixtures to secure payment and performance of|

the Indebtedness and the Obligations. This Deed of Trust constitutes a security agreement and|
fixture filing under RCW 62A. 9A-334 and 62A. G -502(c) with respect to any and all such| " =

fixtures, Grantor and Beneficiary agree that the filing of a financing statement in the records |

normally having to do with personal property shall never be constrisad as in anv wau daraatioa

.

from or impairing this declaration and hereby stated ir WMI

MR RE
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o everything used in connection with the production of income from the Mortgaged Property that fs

the subject of this Deed of Trust and/or adapted for use therein and/or which is described or

* reflected in this Deed of Trust is, and at all times and for all purposes and in all proceedings
both legal and equitable shall, be regarded as part of the real estate irrespective of whether i)
any such item is physically attached to the Mortgaged Property, (ii) serial numbers are used for
the better identification of certain equipment items capable of being identified in any list filed
with Beneficiary, -or (i) any such item is referred to or reflected in any such financing statement
so filed at any time. -

Article 4
COVENANTS
4, Covenants

Until the entire lndébtednéés shall have been paid in full, Grantor hereby covenants and
agrees as follows: et

4.1 Compliance with Laws, “Grantor will promptly and faithfully comply with, conform
to and obey all present and future laws, ordinances, rules, regulations and requirements
every duly constituted governmental authority or agency and of every Board of Fir
Underwriters having jurisdiction, or similar body exercising similar functions, which may b
applicable to it or to the Mortgaged Property, or any part thereof, or to the use or manner of us ,
occupancy, possession, operation, maintenance, alteration, repair or reconstruction of th
Mortgaged Property, or any part thereof, whether .or not such law, ordinance, rule, orde

regulation or requirement shall necessitate structural changes or improvements or interfere wit
the use or enjoyment of the Mortgaged Property. - .~

=%

4.2 Payment of Impositions. Grantor wili duly pay and discharge, or cause to be pai
and discharged, the Impositions, such Impositions or instaliments thereof to be paid prior to th
day before any fine, penalty, interest or cost may be added thereto or imposed by law for th
non-payment thereof; provided, however, that if, by law, any Imposition may be paid i
installments, Grantor may pay the same in such installments. i -

4.3 Repair. Grantor will keep the Mortgaged Property in good order and condition
and make all necessary or appropriate repairs, replacements and renewals thereof and will use
its best efforts to prevent any act or thing which might impair the value or ‘usefuiness of the
Mortgaged Property, and Grantor will obtain the written consent of Beneficiary prior to (a)
making any alterations or additions to the Mortgaged Property or (b) .removing._any of the
Buildings or Fixtures, T e

4.4 Insurance. Grantor will maintain insurance upon the Mortgaged Property against
loss by fire and such other hazards, casualties and contingencies as are normally and usually
covered by extended coverage policies in effect in the locality where the Mortgaged Property is
situated and such other risks as may be specified by Beneficiary, from time to time, in'amounts

and with insurers acceptable to Beneficiary but not less than the full replacement valug of the|

Buildings, Fixtures and Personalty, subject to a maximum deductible of $1,000.00 :per. -

occurrence. Grantor shall cause each insurance policy issued in connection therewith.to |

be payable to Beneficiary as its interests may appear, su "II‘wwl‘{ljlllzﬂlw‘LMI‘JWI!!W.MH‘CI!“w
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l

" restoration, repair or replacement of the Mortgaged Property; provided, however, that if ar'l
- Event of Default has occurred and is continuing or an event has occurred and is continuing

at_the -option. of Beneficiary, such payments shall be applied to the payment of th

" which with the passage of time or the giving of notice would constitute an Event of Default, then% _

Indebtedness; (b) the interest of Beneficiary shall be insured regardless of any breach o
violation by Grantor of any warranties, declarations or conditions in such policy; (¢} if any sucl .
insurance policy.be subject to cancellation or be endorsed or sought to be endorsed to eﬁectj
change in coverage for any reason whatsoever, such insurer will promptly notify Beneficiary an
such cancellation or change shall not be effective as to Beneficiary until thirty (30) days after
receipt by Beneficiary of such notice; and (d) Beneficiary may, but shall not be obligated to
make premium payments to prevent such cancellation, and that such payments shall b
accepted by the-insurer. For purposes of this Section, replacement value of the Buildings;
Fixtures and Personalty -shall be equal to the cost of replacing the Buildings, Fixtures an
Personalty, exclusive of the cost. of excavation, foundations and footings below the lowes
basement floor and shall.be determined from time to time during the term of the Note (but n
more frequently than once'in any 24 calendar months) at the written request of Beneficiary b
an engineer, appraiser, architect or contractor designated by Beneficiary, approved in writing b
Grantor, and paid by Grantor.. In addition, Grantor shall furnish to Beneficiary duplicat
executed copies of each such policy at the time of execution hereof, and copies of each renewa
policy not less than thirty (30) days-priorto the expiration of the original policy or the precedin
renewal policy (as the case may be), together with receipts or other evidence that the premium
thereon have been paid; and furnish to Beneficiary on or before 120 days after the close of eac
fiscal year of Grantor a statement of Grantor of the amounts of insurance maintained |
compliance with this Section, of the risks covered by such insurance and of the insuranc
company or companies which carry such insurance. . If the Mortgaged Property is located in
flood-prone area as designated by the United States Department of Housing and Urban
Development, Grantor shall obtain and maintain flood insurance in an amount equal to th
lesser of the principal amount of the Note or the maximum limit of coverage available for the
Mortgaged Property under the National Flood Insurance Program. |

45  Restoration Following Casualty. In the event of the happening of any casualty, of
any kind or nature (whether insured against or not), resulting in"damage to or destruction of the
Mortgaged Property, Grantor will give prompt notice thereof -to ‘Beneficiary, and Grantor will
promptly restore, repair, replace, rebuild or alter the Mortgaged Property as nearly as possible
to its value and condition immediately prior to such damage or destruction.

4.6 Lease Agreement. Grantor agrees not to terminate, amend, or modify any of the
Leases, or grant any concessions in connection therewith, or to accept a surrender thereof
without the written consent of Beneficiary. Grantor agrees not to execute any Leases pertaining
to the Mortgaged Property without the prior written consent of Beneficiary, which shall not be
unreasonably withheld. L e

4.7  Performance of Leases and Other Agreements. Grantor will duly-and punctually
perform all covenants and agreements expressed as binding upon it under the Leases and
other agreements to which it is a party with respect to the Mortgaged Property or any part!
thereof, and will use its best efforts to enforce or secure the performance of each and every

obligation and undertaking of the respective lessees under the Leases, and will appear a‘nd_
defend, at its cost and expense, any action or proceeding arising under or in any manner}~ .

connected with the Leases or the obligations and undertakinas of any lessee thereunder.

Grantor will immediately notify Beneficiary in writing of ar

from any fenant therender. LT
2002027501170
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.. 48  Payment of Rents. Grantor hereby agrees that the respective lessees under the
" Leases,; upon notice from Beneficiary of the occurrence of an Event of Default, shall thereafted
pay to Beneficiary the Rents due and to become due under the Leases without any obligation to
determine whether or not such an Event of Default does in fact exist. Until the occurrence of an
Event of Default, Grantor shall be entitled to collect the Rents as and when they become due
and payabie, but never more than two (2) months in advance.

4.9 - Inspection. Grantor will permit Beneficiary, at all reasonable times, to inspect the
Mortgaged Property. - Beneficiary shall have the right to enter onto the Mortgaged Property, at
all reasonable times, -to"inspect the Mortgaged Property for the existence of Hazardous
Materials on the Mortgaged Property and to determine the compliance of the Mortgaged
Property and its use with-any law, rule or regulation relating to industrial hygiene or
environmental conditions, including without limitation, soil and ground water conditions and the
compliance of the Grantor and the ‘Mortgaged Property with the conditions and covenants set
forth herein with respect to Hazardous Materials.

410 Hold Harmless. -Grantor will defend and hold Beneficiary harmless from any
action, proceeding or claim affecting or arising out of Grantor's use of the Mortgaged Property,
or the value of the Note or the Security Documents. Grantor shall appear in and defend (or pay
the expenses of Beneficiary to defend, if Beneficiary elects to handle such defense) any action
or proceeding purporting to affect the security of this Deed of Trust and/or the rights and/or
powers of Beneficiary hereunder, and Grantor shall pay all costs and expenses (including costs
of evidence of title and attorneys' fees) in.any action or proceeding in which Beneficiary may so
appear and/or any suit brought by Beneficiary to foreclose this Deed of Trust, to enforce any
obligations secured by this Deed of Trust, and/or to prevent the breach hereof. Grantor's
obligations under this Section shall survive payment of the Indebtedness.

411 Books and Records. Grantor will maintain full and complete books of account
and other records reflecting the results of its operations (in conjunction with its other operations
as well as its operations of the Mortgaged Property),.in accordance with generaily accepted
accounting principles, and furnish or cause to be furnished to-Beneficiary such financial data
and other information, including, without limitation, copies of all Leases, as Beneficiary shall,
from time to time, reasonably request with respect to Grantor and the ownership and operation
of the Mortgaged Property, and Beneficiary shall have the right, at reasonable times and upon
reasonable notice, to audit Grantor's books of account and records.

412 Awards. Grantor will file and prosecute its claim or.claims for -any Awards in
good faith and with due diligence and cause the same to be collected and paid over to
Beneficiary, and hereby irrevocably authorizes and empowers Beneficiary, if.it so desires, to file
such claim and collect any Awards and agrees that the proceeds of any Awards will be applied
by Beneficiary in accordance with Article 7 hereof. e

4.13 Licenses. Grantor shall keep in full force and effect all licenses, permits ‘and |
other governmental approvals which are necessary for the operation of the Mortgaged Property |
and related facilities, and furnish evidence satisfactory to Beneficiary that the Mortgaged |
Property and the use thereof comply with all applicable zoning and building laws, regulations, |

|
ordinances and other applicable laws. A
|

4.14 Junior Financing. Grantor shall not

. with -
Beneficiary, incur any additional indebtedness or create or {MW\WMWmwwwmmum‘m o
02 0
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'_.anjdéed of trust, mortgage, pledge, lien, lease, encumbrance or charge on, or conditional sal
- or othertitle retention agreement, with respect to the Mortgaged Property or any part thereof or
income.therefrom, other than the Security Documents and the Permitted Encumbrances.

|
© 415 " Representations and Warranties of Grantor. Grantor hereby represents and
warrants to Beneficiary that: |

" _~(2) Grantor and Guarantor each are qualified to do business in every jurisdiction
in which the nature of its business or properties makes such qualification necessary, and
is in compliance with all laws, regulations, ordinances and orders of public authorities
applicable to Grantor or Guarantor, as the case may be. 1

(b) The Note, the Security Documents and the Guaranty are valid, dul
authorized, enforceable and will not viclate any provision of law (including, but no
limited to, any law.relating to usury), any order of any court or other agency o
government, or any indenture, agreement or other instrument to which Grantor o
Guarantor is a party or by which Grantor or Guarantor or any of their property is bound
or be in conflict with, result in a breach of or constitute (with due notice and/or lapse o
time) a default under any 'such indenture, agreement or other instrument, or violate th
articles of incorporation of. by-laws,.or the partnership agreement or the trust agreement
as the case may be, of the Grantor or Guarantor or result in the creation or imposition o
any lien, charge or encumbrance of any nature whatsoever upon any of the property o
assets of Grantor or Guarantor, except as contemplated by the Note and the Securi
Documents, and no action with respect thereto by Grantor or Guarantor is required. |

(¢) No consent or approval of any reguifatory body to the execution, delivery anj
performance of the Note, Security Documents, the Guaranty or the transaction
contemplated thereby is required by law. = - .

{(d) There are no suits, proceedings ar investigations pending or threatened
against or affecting Grantor or Guarantor, at'law or.in‘ equity, or before or by any
govemmental or administrative agency or instrumentality which, if adversely determined,
would have a material adverse effect on the business or c¢ondition of Grantor or
Guarantor. S .

(e) No judgment, decree or order of any court of'goVem'fhehtal__or administrative
agency or instrumentality has been issued against Guarantor or Grantor which has or
may have any material adverse effect on the business or:condition of-Guarantor or
Grantor. Tt T

(f) All information, reports, papers and data given to Beneficiary with respect to
Grantor, Guarantor or others obligated under the terms of the Security Documents are
accurate and correct in all material respects and complete insofar as completéness may
be necessary to give Beneficiary a true and accurate knowledge of the subject-matter
thereof. ' oo

(g) Grantor has good and marketable title in fee simple to the Land and, "
Buildings, and good and marketable title to the Fixtures and Personalty, and the rightto "
assign the Leases and Rents to Beneficiary free and clear of any prior assignment, liens,
charges, encumbrances, security interests and adverse claime whatenaimr avancs 2

R MRS
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T (h) Grantor has not executed any prior assignment of the Leases or of its right

- title, interest therein or in the Rents to accrue thereunder. Grantor has delivered ta
Beneficiary a true and complete copy of all of the existing l.eases assigned hereunder

* together with all amendments, supplements and other modifications, and to the best of

. Grantor's knowledge, no material default by Grantor or any other person under any
existing Lease remains uncured.

=(i) The Permitted Encumbrances have not materially interfered with the operation
of the Morigaged Property, nor does Grantor reasonably foresee any material
interference arising from the Permitted Encumbrances during the term of the Note.

() Grantor and Guarantor have filed all Federal, state, county and municipal
income tax returns required to have been filed by them and have paid all taxes which
have become due pursuant to any assessments received by them, and Grantor and
Guarantor do not kriow of any basis for additional assessment in respect to such taxes.

1
i
i
|

(k) The Moriggéed Property is being, and will continue to be, used for
commercial purposes and is not used principally or primarily for agricultural or farming
purposes within the meaning of RCW 61.24.030(2),

(I} No release of Hazardous Material (a "Release") has occurred on the Land or
other real property in the state in which the Mortgaged Property is located now or
previously owned by Grantor or -any of the partners of Grantor (if Grantor is a
partnership), or any of the stockholders or other persons having a legal or beneficial
interest in Grantor (if Grantor is a corporation; trust or other legal entity). Grantor has
not received any notice from any governmental agency or from any tenant under a
Lease or from any other party with respeét._to any such Release.

(m) The Indebtedness secured hereby ig”p’riman‘l_'y for commercial, investment or
business purposes, and not for personal, family'or._hou_sehOId purposes. _ [

Breach of such representations and warranties shall constitute an Event of Default under
Section 5.5 hereof. Grantor shall promptly give written notice to Beneficiary of any breach
under this Section. L, s o

416 Mechanics' Lien. Grantor shall not permit or" .-sﬁﬁer_.-'ény mechanics’,
materialmen's or other lien to be created or to remain a lien upon .any-of the Mortgaged
Property. e |

4.17 Hazardous Materials. (a) Without limiting the generality of Section'4.1 hereof,
Grantor shall not cause or permit the violation of any law relating to industrial hygiene or
environmental conditions in connection with the Mortgaged Property, including without limitation,
soil and ground water conditions; or use, generate, manufacture, store or dispose. of any
Hazardous Materials on, under or about the Mortgaged Property, except in accordance with all
applicable laws. Bl e e S

(b) Grantor shall indemnify and hold Trustee and Beneficiary harmless from a.'r.\y __l-oés',_:.____
damage, liability, cost, expense and/or claim (including without limitation the cost of any fines, | .
remedial action, damage to the environment and cleanup, court related coste and tha fran ~s i

A N 1T 1
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" Materials on, under or about the Mortgaged Property or the transport of any Hazardous
- Materials to or from the Mortgaged Property; and (i) the violation of any law relating to industria
" hygiene or environmental conditions in connection with the Mortgaged Property, including soi
and ground water conditions; and (jii) the breach of any of the representations, warranties and
covenants of Grantor with respect to Hazardous Materials set forth in this Section and Sectlon
415 hereof ;

4 18 Waste Grantor agrees not to abandon the Mortgaged Property or leave thq
Mortgaged- Property unprotected unguarded or deserted and not to cause or permit waste td
the Mortgaged Property ‘

Ardicle 5

5. Events of Default

The term "Event(s) of Defa'ult“,- a_fsf":.u's_ed in the Security Documents and in the Note, shal
mean the occurrence or happening, fromtime to time, of any one or more of the following:

5.1 Payment of Indebtedness.. If Grantor shall default in the due and punctua
payment of ail or any portion of any mstallment of the Indebtedness as and when the same shal
become due and payable, whether at the due date thereof or at a date fixed for prepayment or
by acceleration or otherwise, and such default shall contmue for a period of ten (10) days after
written notice thereof by Beneflcuary to Grantor. .. 7

52 Performance of Obligations. If Grantor shall default in the due observance on
performance of any of the Obligations other than paymient of money and such default shall nof
be curable, or if curable shall continue for a period of thirty (30) ‘days after written notice thereo
from Beneficiary to Grantor (unless such default, if curable, requires work to be performed, act
to be done or conditions to be remedied which by their nature cannot be performed, done o
remedied, as the case may be, within such thirty (30) day penod and Grantor shall commen
to cure such default within such thirty (30) day period and shall thereafter diligently and
continuously process the same to completion but in no event shall the penod for cure exceed
one hundred twenty (120) days unless otherwise agreed by Benefi cnary) ) |

5.3  Bankruptcy, Receivership, Insolvency, Etc. If voluntary or involuntary
proceedings under the Federal Bankruptcy Code, as amended, shall-be commenced by or
against Grantor or Guarantor or bankruptcy, receivership, msolvency, reorganization,
dissolution, liquidation or other similar proceedings shall be instituted by or: against Grantor or!
Guarantor with respect to all or any part of Grantor's or Guarantor's property under the-Federal
Bankruptcy Code, as amended, or other law of the United States or of any state -or-other
competent jurisdiction, and if such proceedings are instituted against Grantor or Guarantor it
shall consent thereto or shall fail to cause the same to be dismissed within sixty (60) days T

5.4  Laws Affecting Obligations and Indebtedness. If subsequent to the date of thlS o

Deed of Trust, any govemmental entity in which the Mortgaged Property is located passes any, -

law (a) which renders payment of the Indebtedness and/or performance of the Obligations. by
Grantor unlawfui, or (b) which prohibits Beneficiary - - NN“
0

remedies under the Security Documents. )WM\‘WMMWML
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./ 55 False Representation. If any representation or warranty made by Grantor on
" others in, under or pursuant to the Note or the Security Documents, shall prove to have been
false “or mlsleadlng in any material respect as of the date on which such representation orf
warranty was made

5 8 Destructlon of Improvements. If any of the Buildings is demolished or removed
or demohtlon or removal thereof is imminent, eminent domain proceedings excepted.

5. 7 Default Under Other Deed of Trust. If the holder of any junior deed of trust or
any other lien on the Mortgaged Property (without hereby implying Beneficiary's consent to any
such junior deed of trust-or lien) institutes foreclosure or other proceedings for the enforcement
of its remedies thereunder, or if a default exists under any other deed of trust or lien on the
Mortgaged Property, and such default shall continue for a period of ten (10} business days after
written notice thereof by Beneficiary to Grantor, notwithstanding any provision in the Security
Documents or in any other document to the contrary with respect to notice and right to cure
being provided to Beneflmary -

5.8  Security Documen'ta.. : -_I_fﬁﬁf:.;'a:. default shall occur under any of the Security
Documents. T

5.9 Due On Sale. If, without the prror written consent of Beneficiary, there is (a) any
lease with a term of one (1) year or longer, sale, transfer, agreement for deed, conveyance,
assignment, hypothecation or encumbrance whether voluntary or involuntary, of all or part of
the Mortgaged Property or any interest therein, or (b) any sale, assignment, pledge,
encumbrance or transfer to a third party of an aggregate of more than 20% of the corporate
voting stock of the Grantor or Guarantor, if such entity is a corporation, or an aggregate of more
than 20% of the partnership interests of Grantor or Guarantor if such entity is a partnership, or
an aggregate of more than 20% of the ownership-intérests of Grantor or Guarantor, if such
entity is a limited liability company or other form of ownership organization, or (c) the seizure of
the Mortgaged Property, Personalty or Fixtures or attachment of any lien thereon, whether
voluntary or involuntary, which has not been removed or bonded off to Beneftc:ary s satisfaction
within sixty (80) days of such attachment. :

510 Judgment. If a final judgment for the payment of money in excess of
Twenty-Five Thousand Dollars ($25,000.00) shall be rendered against-Grantor or Guarantor
and the same shall remain unpaid for a period of sixty (60) consecutlve days during which
period execution shall not be effectively stayed. o AT

5.11  Use of Mortgaged Property. If for any reason the Mortgaged Property ceases to
be owned or occupied by a persen or entity who or which is a party to a duly authorized and
validly existing sales agreement with Ford Motor Company or if the Mortgaged Property ceases
to be used primarily as an automobile dealership facility for the sale of both: new and: used
automobiles. -

JIII!NNIIMINNII)IIHWIMIMIIIUII)IMINIINIWIN

Skagtt County Audltor -
2/15/2002 Page 13 of 26  11:85ANI

—

-13- | _7T

l




Article 6

DEFAULT AND FORECLOSURE

6,1" ';R'emedies. If an Event of Default shall occur, Beneficiary may, at its option, by or
through Trustee or otherwise, exercise one or more or all of the following remedies: ;
-8.1.1" ‘Acceleration. Declare the unpaid portion of the Indebtedness to be
immediately due and payable, without further notice or demand (each of which hereby is
expressly waived by Grantor), whereupon the same shall become immediately due and
payable. .~ s ‘

6.1.2 Entry 'on'_Mortqaqed Property. Enter upon the Mortgaged Property and
take possession the_reof_.arj'd._gof all books, records, and accounts relating thereto.

6.1.3 Operation of Mortgaged Property. Hold, lease, operate or otherwise use or
permit the use of the Mortgaged Property, or any portion thereof, in such manner, for
such time and upon such terms as Beneficiary may deem to be in its best interest
(making such repairs, alterations, additions and improvements thereto, from time to time,
as Beneficiary shall deem. necessary or desirable) and collect and retain all eamings,
rents, profits or other amounts payable-in.connection therewith.

6.1.4 Enforcement of Deéd of Trust Beneficiary, with or without entry,
personally or by its agents or attorneys, insofar as applicable, may: (a) sell, pursuant to
the power of sale, the Mortgaged Property and all estate, right, title and interest, claim
and demand therein, and right of redemption”thereof, to the extent permitted by and
pursuant to the non-judicial procedures provided by law, at one or more sales, and at
such time and place upon such terms and after such notice thereof as may be required
or permitted by law; (b) institute proceedings-for-the complete or partial judicial
foreclosure of this Deed of Trust; or (c) take such steps to protect and enforce its rights
whether by action, suit or proceeding in equity or.at law for the specific performance of
any covenant, condition or agreement in the Note or'in this Deed of Trust, (without being
required to foreclose this Deed of Trust) or in aid of the execution of any power herein
granted, or for any foreclosure hereunder, or for: the enforcement of any other
appropriate legal or equitable remedy or otherwise as Beneficiary shall elect.

6.1.5 Foreclosure and Private Sale. Sell the Mortgaged Property, in whole or in
part, (&) under the judgment or decree of a court of competent-jurisdiction, or (b) at
public auction (if permitted by the laws of the jurisdiction in-which the Mortgaged
Property is situated) in such manner, at such time or times and-upon such terms as
Beneficiary may determine, or as provided by law: and/or sell the Personalty and/or the
Fixtures, in whole or in part, at one or more public or private sales, in such manner, at
such time or times and upon such terms as Beneficiary may determine, or as provided
by law. T

6.1.6 Receiver. Beneficiary shall be entitled, as a matter of strict right, without |
notice and ex parte, and without regard to the value or occupancy of the security, or the |
solvency of the Grantor or of the Guarantor, or the adequacy of the Mortgaged Property.~ *.
as security for the Note, to have a receiver appointed to enter upon and take possession
of the Mortgaged Property, collect the Rents and r

as the court may direct, such receiver to have all t ‘m‘zwywl—l‘wgmzmmsmymmw“ A
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-+ the laws of the jurisdiction where the Mortgaged Property is located. Grantor hereby
.~ waives any requirements on the receiver or Beneficiary to post any surety or other bond|
‘.~ Beneficiary or the receiver may also take possession of, and for these purposes use

* any.and all Personalty which is a part of the Mortgaged Property and used by Grantor in

" the rental or leasing thereof or any part thereof. The expense (including the receiver's

. fees, counsel fees, costs and agent's compensation) incurred pursuant to the powers
“herein- contained shall be secured by this Deed of Trust. Beneficiary shall (after
payment -of all costs and expenses incurred) apply such Rents, issues and profitg
received by. it on the Indebtedness in the order set forth in Section 6.7 hereof. The righ

to enter arid take -possession of the Mortgaged Property, to manage and operate thg
same, and to collect the Rents, issues and profits thereof, whether by receiver or
otherwise, shall be cumulative to any other right or remedy hereunder or afforded by law,

and may be exercised concurrently therewith or independently thereof. Beneficiary shal
be liable to account only. for such Rents, issues and profits actually received by

Beneficiary. T

6.1.7 Additional Rights and Remedies. With or without notice, and without
releasing Grantor from -any” Indebtedness or Obligations, and without becoming
mortgagee in possession, Trustee and Beneficiary shall have the right, but not th .
obligation, to cure any breach or default of Grantor and, in connection therewith, by
themselves or their agents or through a receiver appointed by a court of competen
jurisdiction, to enter upon the Mortgaged Property and to do such acts and things a
Trustee or Beneficiary deem necessary or desirable to protect the security hereo
including, but without limitation, to appear in and defend any action or proceeding
purporting to affect the security hereof or the rights or powers of Trustee or Beneficiaryl
hereunder,; to pay, purchase, contest or comprémise any encumbrance, charge, lien o
claim of lien which, in the judgment of either Trustee or Beneficiary, is prior or superion
hereto, the judgment of Trustee or Beneficiary being conclusive as between the parties.
hereto; to obtain insurance to pay any premiums-or.charges with respect fo insurance
required to be carried hereunder; and to employ counsel, accountants, contractors and
other appropriate persons to assist them. P

8.1.8 Other. Exercise any other remedy Sbééiﬁéélly granted under the Security
Documents or now or hereafter existing in equity, at law,: by virtue of statute or
otherwise, including the rights described below. N -

6.2  Separate Sales. Any real estate or any interest or estate therein sold pursuant to
any non-judicial proceedings or any writ of execution issued on a judgment obtained by virtue of
the Note, this Deed of Trust or the other Security Documents, or pursuant to ‘any other judicial
proceedings under this Deed of Trust or the other Security Documents, may be sold in one
parcel, as an entirety, or in such parcels, and in such manner or order as Beneficiary in its sole
discretion, may elect. I

6.3 Remedies Cumulative and Concurrent. The rights and remedies of _=-Ber_1ef.i'6i'é‘ry
as provided in the Note, this Deed of Trust and in the Security Documents shall be ‘cumuliative’
and concurrent and may be pursued separately, successively or together against Grantor-or

Guarantor or against other obligors or against the Mortgaged Property, or any one or'more of
them, at the sole discretion of Beneficiary, and may be exercised as often as occasion therefor| "~

shall arise. The failure to exercise any such right or remedy shall in no event be construed’as‘a
waiver or release thereof, nor shall the choice of one ramardy ha Aasmas -0 oo -

remedies to the exclusion of other remedies. wm |N| Mﬂmm\ m“'mm(m
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L B4 No Cure or Waiver. Neither Beneficiary's nor Trustee's nor any receiver's entry
" upon-and taking possession of all or any part of the Mortgaged Property, nor any collection of
rents; issues, profits, insurance proceeds, condemnation proceeds or damages, other security
or proceeds of other security, or other sums, nor the application of any collected sum to any
Indebtedness ‘and Obligations, nor the exercise of any other right or remedy by Trustee or
Beneficiary or any receiver shall impair the status of the security, or cure or waive any default or
notice of default under this Deed of Trust, or nullify the effect of any notice of default or sale or
prejudice Trustee or Beneficiary in the exercise of any right or remedy, or be construed as an
affirmation by Beneficiary-of any tenancy, lease or option or a subordination of the lien of thig
Deed of Trust. PR

6.5 Payment of Costs, Expenses and Attomeys' Fees. Grantor agrees to pay td
Beneficiary immediately and without demand all costs and expenses incurred by Trustee and
Beneficiary in exercising the remedies under the Note and Security Documents (including but
without limit, court costs and attorneys' fees, whether incurred in litigation or not) with interest af
the greater of the Defaulted interest Rate or the highest rate payable under any Indebtedness
and Obligations, from the date of expenditure until said sums have been paid. Beneficiary shal
be entitled to bid, at the sale -of the Mortgaged Property held pursuant to the power of sal
granted herein or pursuant to any-judicial foreclosure of this instrument, the amount of said
costs, expenses and interest in addition to the amount of the other Indebtedness and
Obligations as a credit bid, the equivalent of cash.

6.6  Waiver of Redemption, Notice, Marshaling, Etc. Grantor hereby waives and
releases (a) all benefit that might accrue to Grantor and Guarantor by virtue of any present orl
future law exempting the Mortgaged Property, or any part-of the proceeds arising from any sale
thereof, from attachment, levy or sale on execution, or providing for any appraisement,
valuation, stay of execution, exemption from civil process, redemption or extension of time for
payment; (b) unless specifically required herein, all-notices of Grantor's default or of
Beneficiary's election to exercise, or Beneficiary's actual exercise, of any option or remedy
under the Note or the Security Documents; (c) any right to have the liens against the Mortgaged
Property marshaled; and (d) the right to plead or assert any statute-of limitations as a defense or|
bar to the enforcement of the Note or the Security Documents, - - .

6.7  Application of Proceeds. The proceeds of any sale of: {a_ll or any portion of the
Mortgaged Property and the amounts generated by any holding, ieasing, operation or other use
of the Mortgaged Property shall be applied by Beneficiary in the following order: -

(a) first, to the payment of the costs and expenses of taking possession of the
Mortgaged Property (which are expressly secured hereby) and of holding, using, leasing,
repairing, improving and selling the same (including, without limitation, payment of any
Impositions or other taxes); T T

(b} second, to the extent allowed by law, to the payment of attorn’_e'ys"'fees""éﬁhd

other legal expenses, including expenses and fees incurred on appeals and’ I_egéf'ﬁ
expenses and fees of a receiver; e

(c) third, to the payment of accrued and unpaid interest on the Indebtedné'és;__.ahd___:
(0) fourth, to the payment of the balance of the Indebtedness
2
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The béiance, if any, shall be paid to the parties entitled to receive it.

68 Strict Performance. Any failure by Beneficiary to insist upon strict performancs
by Grantor.or Guarantor of any of the terms and provisions of the Security Documents or of the
Note shall not be deemed to be a waiver of any of the terms or provisions of the Security
Documents or the Note and Beneficiary shall have the right thereafter to insist upon strict
performance by Grantor or Guarantor of any and all of them.

6.9 " No Conditions Precedent to Exercise_of Remedies. Neither Grantor nor any
other person now or hereafter obligated for payment of all or any part of the Indebtednesg
(including Guarantor) shall be relieved of such obligation by reason of the failure of Beneficiary
to comply with any request of Grantor or Guarantor or of any other person so obligated to take
action to foreclose on this Deed of Trust or otherwise enforce any provisions of the Security
Documents or the Note, or by reason of the release, regardless of consideration, of all or any
part of the security held for the Indebtedness, or by reason of any agreement or stipulation
between any subsequent owner of the Mortgaged Property and Beneficiary extending the tim
of payment or modifying the terms of the Security Documents or Note without first havin
obtained the consent of Grantor, Guarantor or such other person; and in the latter even
Grantor, Guarantor and all such other persons shall continue to be liable to make paymen
according to the terms of any such: extension or modification agreement, unless expressi
released and discharged in writing by Beneficiary. |

6.10 Release of Collateral. Beneficiary may release, regardless of consideration, any\l
part of the security held for the Indebtedness or Obligations without, as to the remainder of thj
security, in any way impairing or affecting-the liens of the Security Documents or their priorit
over any subordinate lien. Without affecting the ‘liability. of Grantor, Guarantor or any other
person (except any person expressly released in writing) for payment of any Indebtedness
secured hereby or for performance of any Obligations contained herein, and without affecting
the rights of Beneficiary with respect to any ‘secufity not expressly released in writing,
Beneficiary may, at any time and from time to time, either before or after maturity of said Note,
and without notice or consent: (a) release any person liable for'payment of all or any part of the
Indebtedness or for performance of any Obligations; (b) make any agreement extending the
time or otherwise altering terms of payment of all or any part of the Indebtedness, or modifying
or waiving any Obligation, or subordinating, modifying or otherwise: dealing with the lien on
charge hereof; (c) exercise or refrain from exercising or waive any. right. Beneficiary may have;
(d) accept additional security of any kind; and (e} release or otherwisé deal with any property,
real or personal, securing the Indebtedness, including all or any part of the Mortgaged Property.

6.11 Other Collateral. For payment of the Indebtedness, :B-éhef'icia'r'y may resort to
any other security therefor held by Beneficiary in such order and manner as Beneficiary may
elect. T e

6.12 Discontinuance of Proceedings. In the event Beneficiary shall have proceeded to
enforce any right under the Note or the Security Documents and such proceedirigs shall have
been discontinued or abandoned for any reason, then in every such case Grantor Guarantor
and Beneficiary shall be restored to their former positions and the rights, remedies and powers,
of Beneficiary shall continue as if no such proceedings had been taken. SO

T .
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Article 7

CONDEMNATION

L 7. Condemnatlon Grantor hereby assigns, transfers and sets over to Beneficiary
all rights of ‘Grantor- to any Awards in respect of (a) any taking of all or a portion of the
Mortgaged Property as a result of, or by agreement in anticipation of, the exercise of the right of
condemnation or eminent domain; (b) any such taking of any appurtenances to the Mortgaged
Property or of vaults, areas or projections outside the boundaries of the Mortgaged Property, or
rights in, under orabove the alleys, streets or avenues adjoining the Mortgaged Property, or
rights and benefits of light, air; view or access to said alleys, streets, or avenues or for the taking
of space or rights therein; below the level of, or above the Mortgaged Property; and (c) any
damage to the Mortgaged Property or any part thereof due to governmental action, but not
resulting in, a taking of any portion of the Mortgaged Property, such as, without limitation, the
changing of the grade of any street adjacent to the Mortgaged Property. Grantor hereby agrees
to file and prosecute its claim or claims.for any such Awards in good faith and with due diligence
and cause the same to be collected and paid over to Beneficiary, and hereby irrevocably
authorizes and empowers Beneficiary, in the name of Grantor or otherwise, to collect and
receipt for any such Awards and, in-the event Grantor fails to act, or in the event that an Event
of Default has occurred and is continuin'g, ‘to file and prosecute such claim or claims.

7.2  Application of Proceeds. AII Awards received by Beneficiary with respect to a
taking of all or any part of the Mortgaged Property or with respect to damage to all or any part of
the Mortgaged Property fror1 governmental action net resuiting in a taking of the Mortgaged
Property, shall be applied as follows, in the order of priority-.indicated'

{(a) to reimburse Beneficiary for all costs and expenses including reasonable attorneys'
fees incurred in connection with collecting the said proceeds

(b) to the payment of accrued and unpaid lnterest on the Note
(c) to the prepayment of the unpaid principal of the Note_,- without premium; and
(d) to the payment of the balance of the Indebtedness. |

The balance, if any, will be paid to the parties entitled to receive it.

Article 8

MISCELLANEQUS

8.1 Further Assurances. Grantor, upon the reasonable request of Benef" cnary, WJ||
execute, acknowledge and deliver such further instruments (including, without limitation, "
fmancnng statements, estoppel certificates and declarations of no set-off) and do such further|
acts as may be necessary, desirable or proper to carry out more effectively the purpose of the |~

Security Documents, to facilitate the assignment or transfer of the Note and the Secunty___..-

Documents, and to subject to the liens of the Security Documents, any property intended by the
terms thereof to be covered thereby, and any renewals, additinne eiihetitiitinne ranlaramanie

or betterments thereto. Upon any failure by Grantor to e M wn MW ’I " MIW' m I“l”l
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* certificates and other documents on or before fifteen (15) days after receipt of written request|
- therefor, Beneficiary may make, execute and record any and all such instruments, certificates,
“and.-other documents, and Grantor irevocably appoints Beneficiary the agent and
attom‘e_y-—in_-.fa'c:t-.of Grantor to do so.

- 82 .‘Recording and Filing. Grantor, at its expense, will cause the Security
Documents, all supplements thereto and any financing statements at all times to be recorded
and filed and-re-recorded and re-filed in such manner and in such places as Beneficiary shall
reasonably request, and will pay all such recording, filing, re-recording and re-filing taxes, fees
and other charges, inciuding recordation taxes.

8.3 Notice. - All notices, demands, requests and other communications required
under the Security Documents and the Note shall be in writing and shall be deemed to have
been properly given if-sent by U. S. certified or registered mail, postage prepaid, addressed to
the party for whom it is intended: at the Grantors Address, the Beneficiary's Address, or
Trustee's Address, as the ‘case may be. Any party may designate a change of address by
written notice to the other, givirig at least ten (10) business days before such change of address
is to become effective. e

8.4  Beneficiary's Right to Perform the Obligations. If Grantor shall fail to make any
payment or perform any act required by the Note or the Security Documents, then, at any time
thereafter, without notice to or demand upon Grantor and without waiving or releasing any
obligation or default, Beneficiary may make such payment or perform such act for the account of
and at the expense of Grantor, and shall have the right to enter the Mortgaged Property for such
purpose and to take all such action thereon . and with respect to the Mortgaged Property as may
be necessary or appropriate for such purpose. All-'sums so paid by Beneficiary, and all costs
and expenses, including, without limitation, reasonable attorneys' fees and expenses so
incurred together with interest thereon at the Defaulted: Interest Rate, from the date of payment
or incurring, shall constitute additions to the [ndebtedness secured by the Security Documents,
and shall be paid by Grantor to Beneficiary, on demand. " If Beneficiary shall elect to pay any
Imposition, Beneficiary may do so in reliance on any bill, statement or assessment procured
from the appropriate public office, without inquiring into the accuracy therecf or into the validity
of such Imposition. Grantor shall indemnify Beneficiary for all losses-and expenses, including
reasonable attomeys' fees, incurred by reason of any acts performed by Beneficiary pursuant to
the provisions of this Section or by reason of the Security Documents, and any funds expended
by Beneficiary to which it shall be entitled to be indemnified, together with-interest thereon at the
Defaulted interest Rate from the date of such expenditures, shall constitute additions to the
Indebtedness and shall be secured by the Security Documents and shall-be-paid by Grantor to
Beneficiary upon demand. e C S

8.5 Covenants Running with the Land. All covenants contained '__:in.._ih_'e----"Security
Documents shall run with the Mortgaged Property. ERPC

8.6  Severability. In case any one or more of the Obligations shall be inv_a'l_id,' iI_'Ie-:_g"'a'i‘= or
unenforceable in any respect, the validity of the Note, Security Documents and"remaining:
Obligations shall be in no way affected, prejudiced or disturbed thereby. e

8.7  Modification. The Security Documents and the terms of each of them may"nc,t be-__;___.
changed, waived, discharged or terminated orally, but only by an instrument or instrumenits in )
Wntmg Signed by the party againSt which enforcement of the channa wsivar dierhnras -

feminationis assoted (1L
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-7/ .88 DueonSale The loan evidenced by the Note and secured by this Deed of Trust
" is personal to Grantor, and Beneficiary made such loan to Grantor based upon the credit of
Grantor-and. Guarantor and Beneficiary's judgment of the ability of Grantor to repay the entir

Indebtedness and therefore this Deed of Trust may not be assumed by any subsequent holder
of an interest in the Mortgaged Property without Beneficiary's prior written consent. Thi

Section_does not limit the effect and generality of Section 5.9 hereof. Grantor shall notifjr
Beneficiary promptly in writing of any transaction or event described in Section 5.9 hereof. |

8.9  Tax on Indebtedness or Deed of Trust. In the event of the passage, after thé
date of this Deed of Trust, of any law deducting from the value of land for the purposes of
taxation, any lien thereon, orimposing upon Beneficiary the obligation to pay the whole, or any
part, of the taxes or assessments or charges or liens herein required to be paid by Grantor, or
changing in any way the laws relating to the taxation of deeds of trust or debts as to affect this
Deed of Trust or the Indebtedness, the entire unpaid balance of the Indebtedness shall, at the
option of Beneficiary, after thirty (30) days written notice to Grantor, become due and payable
provided, however, that if,"in the opinion of Beneficiary's counsel, it shall be lawful for Grantor tq
pay such taxes, assessments, or charges, or to reimburse Beneficiary therefor, then there shal
be no such acceleration of the-time for payment of the unpaid balance of the Indebtedness if g
mutually satisfactory agreement. for reimbursement, in writing, is executed by Grantor and
delivered to Beneficiary within the aforesaid period. |

8.10 Maximum Rate of Interest. ~Notwithstanding any provision in this Deed of Trust,
or in any instrument now or hereafter refating to or securing the Indebtedness evidenced by the|
Note, the total liability for payments of interest and payments in the nature of interest, including,
without limitation, all charges, fees, exactions, or other sums which may at any time be deemed
to be interest, shall not exceed the limit imposed by applicable usury laws. In the event the total
liability for payments of interest and payments in.the nature of interest, including without
limitation, all charges, fees, exactions or other sums which may at any time be deemed to be
interest, shall, for any reason whatsoever, result in an effective rate of interest, which for any
month or other interest payment period exceeds the limit imposed by the applicable usury laws,
all sums in excess of those lawfully collectible as interest for the period in question shall, without
further agreement or notice by, between, or to any party hereto, be applied to the reduction of
the Indebtedness immediately upon receipt of such sums by Beneficiary, with the same force
and effect as though Grantor had specifically designated such excess sums to be so applied to
the reduction of the Indebtedness and Beneficiary had agreed o -accept such sums as a
premium-free payment of the Indebtedness, provided, however, that Beneficiary may, at any
time and from time to time, elect, by notice in writing to Grantor, to waive, reduce, or limit the
collection of any sums (or refund to Grantor any sums collected) in excess of those lawfully |
collectible as interest rather than accept such sums as a prepayment of the Indebtedness.

8.11 Survival of Warraniies and Covenants. The warranties, representations, |
covenants and agreements set forth in the Security Documents shall survive the making of the
loan and the execution and delivery of the Note, and shall continue in full force and effect until
the Indebtedness shall have been paid in full, except such obligations as specified in Sections
4.10 and 4.17 hereof which shall survive. R

8.12 Applicable Law. The Security Documents shall be governed by and cdhs_truéd-.--

according to the laws of the State of Washington. .. _
W
AT
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: 8.13 Loan Expenses. Grantor shall pay all costs and expenses in connection with the
:_:_preparation execution, delivery, administration and performance of the Note and the Security
Documents, including (but not limited to) fees and disbursements of its and Beneficiary's

counsel;” broker‘__s fees, recording costs and expenses, conveyance fee, documentary stamp, |
recordation taxes, intangible and other taxes, surveys, appraisals and policies of title insurance, |

physncal damage msurance and liability insurance.

8 14 Tax and Insurance Escrow. In the event Grantor is delinquent for 10 days in any
payment required under the Note or the Security Documents, Beneficiary shall have the option
upon fifteen (15) days' prior written notice to Grantor to require Grantor to pay to Beneficiary, on
each of the monthly due dates of interest payments, as set forth in the Note, an amount equal to
one-twelfth (1/12) of the annual (a) Impositions and (b) insurance premiums for such insurance
as is required hereunder.-Grantor shall also pay into such account such additional amounts, to
be determined by Beneficiary from.time to time, as will provide a sufficient fund, at least thirty
(30) days prior to the due dates of the next installment of such Impositions and premiums, for
payment of such Impositions and premiums so as to realize the maximum discounts permitted
by law. Amounts held hereunder by-Beneficiary shall be non-interest bearing and may be
commingled with Beneficiary's other funds. Upon assignment of this Deed of Trust, Beneficiary
shall have the right to pay over the balance of such amounts then in its possession to the
assignee and Beneficiary shall thereupgn be completely released from all liability with respect to
such amounts. Upon full payment of the Indebtedness, or, at the election of Beneficiary at any
prior time, the balance of such amounts shall be paid over to Grantor and no other party shall
have any right or claim thereto. Amounts held by Beneficiary pursuant to this Section shall (a)
be made available to Grantor in sufficient time to allow Grantor to satisfy Grantor's obligations
under the Security Documents to pay Impositions and required insurance premiums, within the
maximum discount period, where applicable and (b) not bear inferest.

8.15 Substitution of Trustee. Beneficiar_y,. acting alone, may, from time to time, by
instrument in writing, substitute a successor to any Trustee_.named herein or acting hereunder.
Such instrument, executed, acknowledged and recorded in the manner required by law, shall be
conclusive proof of proper substitution of such successor Trustee or Trustees, who shall
(without conveyance from the preceding Trustee) succeed to all-of the title, estate, rights,
powers and duties of such preceding Trustee. Such instrument shall contain the name of the
original Grantor, Trustee and Beneficiary here-under, the book and page where this Deed of
Trust is recorded and the name and address of the new Trustee, -

8.16 No Representations by Beneficiary. By accepting or approving anything required
to be observed, performed or fulfilled or to be given to Beneficiary, pursuant to the Security
Documents, including (but not limited to) any officer's certificate, survey, appraisal or insurance
policy, Beneficiary shall not be deemed to have warranted or represented the sufficiency,

legality, effectiveness or legal effect of the same, or of any term, provision or condition thereof, |

and such acceptance or approval thereof shall not be or constitute any warranty or
representation with respect thereto by Beneficiary. : _

8.17 Headings. The article headings and the section and subsection captions are’
inserted for convenience of reference only and shall in no way alter or modify the text of such"

articles, sections and subsections.

ORAL AGREEMENTS OR ORAL COMMITMENTS TO LOAN MONEY, EXTEN-D”""

CREDIT, OR TO FORBEAR FROM ENFORCING REPAYMENT OF A DEBT ARE NOT

ENFORCEABLE UNDER WASHINGTON LAW. RCW 1¢
MURHTRNANHIN
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SCHEDULE “A"

The iand referred to in this report/policy is situated in the State of Washington, County of
Skagrt and is descrlbed as follows: |

Parcel --A-.

That portion of the foilownng described tract, lying Northerly of SR 536 (formerly P.S.H.
No. 1-AN). s

The East 780 feet of the West 1,170 feet of the South 530 feet of the North 1,060 feet
of the Northeast 1/4 of the Southwest 1/4 of Section 4, Township 34 North, Range 2
East, W.M., (being formerly known as Blocks 9, 10 and 11, "THE RAILROAD
ADDITION TO ANACORTES", ‘as per plat recorded in Volume 2 of Plats, Page 36,
records of Skagit County, Washrngton

TOGETHER WITH vacated streets=--and a!_l_eys adjoining.

EXCEPT any portion thereof lying“'vﬁ.i__th:ifhi'the boundaries of the existing County Road.
AND ALSO EXCEPT the East 50 fee.t"of'the So_ut-h'_-3,250 feet thereof.

Parce| "B": )

That portion of the Northeast 1/4 of the Southwest 1/4 of Sectlon 4, Townshlp 34 North,
Range 2 East, W.M., described as follows: : ;]

All of vacated Biocks 2 and 3, and the West 30 feet of---va_ﬁca'ted- Second Street and all of
vacated Third Street abutting on said Blocks 2 and 3, in "THE RAILROAD ADDITION
TO ANACORTES", as per plat recorded in Volume 2 of Plats Page 36, records of
Skagit County, Washington.

EXCEPT State Highway as originally conveyed to Skagit County by Deed recorded May
8, 1811, under Auditor's File No. 84686.

ALSO EXCEPT that portion conveyed to the Seattle and Northern Ra:lway Company by |
Deed recorded January 10, 1890, in Volume 9 of Deeds, Page 317.

TOGETHER WITH the North 1/2 of vacated State Street adjacent thereto. -

ALSO TOGETHER WITH that portion, if any, of the East 1/2 of the vacated Fourth S
Street which upon vacation would revert to said premises by operation of law. AT

EXCEPT from the above described premises the Wes* “~~ < -
the North 100 feet thereof, as conveyed to Howar H“M
recorded December 24, 1958, under Auditor's File No.

IM\IIWMIHHI
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SCHEDULE "A"“

AND EX'C.EP-T all that portion thereof as conveyed to State of Washington, by Deeij
rec@rded Qeg‘ember 30, 1960, under Auditor's File No. 602561.

Parcel "C" : |

That portion of Lots 1 to 15, inclusive, in vacated Block 12, of "THE RAILROAD
ADDITION TO ANACORTES", as per plat recorded in Volume 2 of Plats, Page 36,
records of Skagit County, Washington, lying Northerly of SR 536 (formerly P.S.H. No,

|
A . 1
TOGETHER WITH sdch pqrtibfns__,of vacated streets and alleys which upon vacation‘

reverted to said premises by operation of law. |
Parcel "D": |

That part of vacated Block 1, "THE ‘RAILROAD ADDITION TO ANACORTES",
according to the plat thereof recorded in Volume 2 of Plats, Page 36, records of Skagit
County, Washington, lying South of the 60 foot Highway right-of-way, recorded under
Auditor's File No. 84680, running parallel to and -South of the Great Northern Railway
right-of-way.

TOGETHER WITH vacated strests adjoining.

EXCEPT that portion thereof conveyed to the "State. ‘of Washington for highway
purposes, by Deed dated December 19, 1960, and recorded under Auditor's File No.
603339, records of Skagit County, Washington. ST

Parcel "E"-

The West 100 feet of the East 140 feet of the North 100 fé_é_t_ of -t_'ha’t'_'__portion of the
Northeast 1/4 of the Southwest 1/4 in Section 4, Township 34 North, Range 2 East,
W.M., described as follows: S S

All of vacated Blocks 2 and 3, and the West 30 feet of vacated Second Street and all of
vacated Third Street abutting on said Blocks 2 and 3, in "RAILROAD‘-ADDIZT‘I_ON_’_'TO
ANACORTES", according to the plat thereof recorded in Volume 2 of Plats, Page 36,
records of Skagit County, Washington, W

EXCEPT State Highway as originally conveyed to Skagit County by Deed record:écis May
8, 1911, under Auditor's File No. 84686, records of Skagit County, Washington. T
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SCHEDULE B

Permitted Encumbrances

That certaln unrecorded Lease dated January 1, 2002, between Romald
A. Rennebohm also known as Ron Rennebohm, ("Landlord") and Peninsula
Auto World, Inc., a Washington Corporation ("Tenant”), as evidenced
by Memorandum .of Lease- dated February X¥# 2002, recorded under

Auditor's No. _900@3_,}{(9/0?

*1st

T
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"IN WITNESS WHEREOF, Grantor has executed this Deed of Trust as of the date firsf
above written.

Signed; sealed and delivered
in the presence of:. -

Foet 2 I

Ronald A. Rennebohm

Darla Rennebohm
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ACKNOWLEDGMENT

STATE OF .WASH_INGTON )

COUNTY OF SKAGIT )

Onx '*QD '13 , 2002, before me, the undersigned, a Notary Public in and
for the county and state aforesald personally appeared Ronald A. Rennebochm and Darla
Rennebohm, known to me {or proved to me on the basis of satisfactory evidence) to be the
persons who executed the foregomg instrument and acknowledged the execution thereof to be
free acts and deeds for the uses and purposes therein mentioned.

mw&{g\ (&wu

Notary Public\in and for the State™
of Washingt

My commission expires: G105

WITNESS my hand and OffICial seal

(SEAL)

!Mﬂzwgﬂwﬂaﬂliﬂﬂﬂwﬁﬂ{m 3




