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DEED OF TRUST, SECURITY AGREEMENT
AND FIXTURE FILING WITH ASSIGNMENT
OF LEASES AND RENTS

+ THIS DEED OF TRUST, SECURITY AGREEMENT AND FIXTURE FILING WITH
ASSIGNMENT OF LEASES AND RENTS ("Deed of Trust") is made July 30, 2003, by JANICKI
INDUSTRIES,: INC a Washington corporation (“Borrower”), whose address is 24595 State
Route 20_ Sedra Woolley, Washington 98284, and STANISLAW PROPERTIES, L.L.C., a
Washington limited liability company, whose address is 103 N. Township, Sedro Woolley,
Washington 98284, .as "Grantor" to PRLAP, Inc., a Washington corporation (*Trustee”), whose
address is 10850 -White Rack Road, Ste. 101, Rancho Cordova, CA 95670; for the benefit of BANK
OF AMERICA; N.A.;as "Bencﬁc1ary" whose address is WA1-501-13-03, 800 Fifth Ave,, Seatile,
WA 98104-3122. e

ARTICLE 1

1. GRANTING CLAUSE. Grantor irrevocably grants, bargains, sells and conveys to
Trustee and its successors and.-assigns in trust, with power of sale and with right of entry and
possession as provided herein, all. Grantor's ‘estate, right, title, interest, claim and demand, now
owned or hereafter acquired, in and to the- fqllowm_g (the "Property"):

(a) The real property i’ Skagit County, Washington, described in Schedule A
attached and incorporated herein by reference (the “Real Property”), together with any and all
improvements, buildings, structures, alternatlons or appurtenances now or hereafter situated or to be
situated thereon (collectively the “Improvements”™).

(b) All streets, roads, alleys, easemcnts rights-of-way, licenses, rights of
ingress and egress, vehicle parking rights and public places, existing or proposed, abutting, adjacent,
used in connection with or pertaining to the Real Property ot the Improvements, any strips or gores
between the Real Property and abutting or adjacent propertles all options to purchase the Real
Property or the Improvements or any portion thereof or mterest therem and any greater estate in the
Real Property or the Improvements. :

(c) All the lands, tenements, privileges, reversions, remainders, irrigation and
water rights and stock, oil and gas rights, royalties, minerals and-mineral ri‘ghts all development
rights and credits, air rights, hereditaments and appurtenances belonging or in any way pertaining to
the Real Property. S

(d) All permanent fixtures (but excluding fixtures the removal of which can be
accomplished without substantial damage to the Real Property or Improvements) of every kind and
character (including software imbedded therein), now owned or hereafter acquired '_:by.Gfantor,
which are now or hereafter attached to or situated in, on or about the Real Property or. the
Improvements, or used in or necessary to the complete and proper planning, development, use;.
occupancy or operation thereof, or acquired (whether delivered to the Real Property or sfored ..
elsewhere) for use or installation in or on the Real Property or the Improvements, and all _1131_1::\'vv;__ﬁs’_E
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and replacements of, substitutions for and additions to the foregoing, which are hereby declared to
. be permanent accessions to the Real Property.

Co (e) All rents, issues and profits of the Real Property, all existing and future
leasés: of the Real Property (including extensions, renewals and subleases), all agreements for use
and. occupancy of the Real Property (all such leases and agreements whether written or oral, are
hereafter referred to as the "Leases"), and all guaranties of lessees’ performance under the Leases,
together with’ thc immediate and continuing right to collect and receive all of the rents, income,
receipts, revénues;. issues, profits and other income of any nature now or hereafter due (including
any income of any nature-coming due during any redemption period) under the Leases or from or
arising out of the Real Property including minimum rents, additional rents, percentage rents, parking
Or common area’ maitenance, coniributions, tax and insurance contributions, deficiency rents,
liquidated damages following default in any Lease, all proceeds payable under any policy of
insurance covering loss of rents résulting from untenantability caused by destruction or damage to
the Real Property, all proceeds payable as a result of exercise of an option to purchase the Real
Property, all proceeds derived from.the termination or rejection of any Lease in a bankruptcy or
other insolvency proceeding, dll security deposits or other deposits for the performance of any
lessee's obligations under the Leases, and all proceeds from any rights and claims of any kind which
Grantor may have against any Iessee under. the Leases or any occupants of the Real Property (all of
the above are hereafter collectlvely referred to as the "Rents"). This subsection {e) is subject to the
right, power and authority given to the Beneﬁc1ary in the Loan Documents (as defined herein) to
collect and apply the Rents. :

§§) All of Grantor's ﬁghts to further encumber said Real Property for debt and
all Grantor's rights to enter into any lease agréement which would create a tenancy that is or may
become subordinate in any respect to any mortgage or deed of trust other than this Deed of Trust.

2. COLLATERAL. The followmg descnbed estate property and rights of Grantor
are also included as security for the performance of each covenant and agreement of Grantor
contained herein and the payment of all sums of money sequred hereby:

(a) All rights of Grantor as lessee of anyproperty described in this Section 2
and Section 1 above. R E

(b) All compensation, awards, damages, rights. of action and proceeds
(including insurance proceeds and any interest on any of the foregoing) arising out of or relating to a
taking or damaging of the Property by reason of any public or private irhp'rovemen"t ‘condemnation
proceeding (including change of grade), fire, earthquake or other casualty, mJury or decrcase in the
value of the Property.

{c) All returned premiums or other payments on any insurance policies
pertaining to the Property and any refunds or rebates of taxes or assessments on the Property, .-

(d) All rights to the payment of money, accounis receivable,’ .def_er:re.'d "

payments, refunds, cost savings, payments and deposits, whether now or later to be received from
third parties (including all utility deposits), architectural and engineering plans, speciﬁcat’iogs and
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Ny dramngs contract rights, governmental permits and licenses, and agreements and purchase orders

" ~which pertain to or are incidental to the design or construction of any improvements on the Property,

Grantot's rights under any payment, performance, or other bond in connection with construction of

- improvemetits on the Property, and all construction materials, supplies, and equipment delivered to
the Property or intended to be used in connection with the construction of improvements on the
Property whcraver_actually located.

. (e) All contracts and agreements pertaining to or affecting the Property
including;’ but not himited fo, management, operating and franchise agreements, licenses, trade
names and frademarks. . -

(f) *_All of Grantor's interest in and to the proceeds of the loan {the "Loan")
evidenced by the Note (défined below), whether disbursed or not, any account into which Loan
proceeds are deposited, and Grantcrrs own funds now or later held on deposit as equity funds or for
payment of bills relatlng to the Propel’ty

(2 All 1_qan com‘:r_mtments or other agreements, now or hereafter in existence,
which will provide Grantor with proceeds to satisfy the Secured Obligations (defined below) and the
right to receive the proceeds due under such commitments or agreements including refundable
deposits and fees. :

(h) All books and _:récord:_s'. peirtaining to any and all of the Property and the
other collateral described above, including computer readable memory and any computer hardware
or software necessary to access and process such memory.

(1) All additions, accessions, - fép"iécéments substitutions, proceeds and
products of the Property described in this Secnon 2'and of any of the Property which is personal

property.

1)) All payment and performance Obhgatlons of Beneﬁc1ary under any Swap
Contract (as defined below). - )

The Property and all of the property and rights described in Sectmns 1 and 2 above are referred to
collectively in this Deed of Trust as the "Collateral”. -

3. SECURITY AGREEMENT. If any of the Collateral 1s.determined to be personal
property, Grantor as Debtor hereby grants to Beneficiary as Secured Paity a secufity interest in all
such personal property to secure payment and performance of the Securéd Obligations." This Deed
of Trust constitutes a security agreement between Grantor and Beneficiary pursuant to the Uniform
Commercial Code as adopted in the State of Washington, as now or hereafter arher‘l_déd’, with respect
to the Collateral, and any and all property affecting or related to the use and-enjoyment-of the
Property, now or hereafter described in any Uniform Commercial Code Financing Statement naming
Grantor as Debtor and Beneficiary as Secured Party. The remedies of Beneficiary for any violation
of the covenants, terms and conditions of this Deed of Trust or any other Loan Documcnt_ (de__ﬁned .
below) shall include all remedies available to secured parties under the Uniform Commercial Code.
Grantor agrees the filing of a financing statement in the records normally having to do with pd:r__sotlal'_'--:

N
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. ﬁ_f_opcrty shall not be construed as in anywise derogating from or impairing the intention of Grantor

and Berieficiary that everything used in connection with the production of income from the Property

that'is the subject of this Deed of Trust and/or adapted for use therein and/or which is described or
-reflected in this Deed of Trust is, and at all times and for ali purposes and in all proccedings both
legal or equitable shall be, regarded as part of the real estate irrespective of whether (i) any such
item ‘is physically attached to the improvements, (ii) serial numbers are used for the better
1dont1ﬁcatlon of-Certain equipment items capable of being thus identified in any list filed with the
Beneﬁmary, or (111) any such item is referred to or reflected in any such financing statement so filed
at any time, :

4, FINANCING STATEMENT. This Deed of Trust shall be effective as a financing
statement filed as a fixture filing with respect to all fixtures included within the Property, with
Grantor and Borrower as Debtor and Beneficiary as secured party, and is to be filed for record in the
real estate records of edch county where any part of the Property (including said fixtures) is situated.
This Deed of Trust shall also be effective as a financing statement covering as-extracted collateral
(including oil and gas) ‘accounts’ and general intangibles under the Washington Uniform
Commercial Code, as in effé__:i_t"‘fmm*t_i_mé 10 titme, and the Uniform Commercial Code as in effect
from time to time in any other. state Wher__e_ the Property is situated which will be financed at the
wellthead or mine head of the wells or mines located on the Property and is to be filed for record in
the real estate records of each county where any part of the Property is situated. This Deed of Trust
shall also be effective as a financing statemient covering any other Property and may be filed in any
other appropriate filing or recording ".(_:)f'ﬁc.e.'_'.-.The mailing addresses of Grantor, Borrower and
Beneficiary are set forth in the introductory paragraph of this Deed of Trust. A carbon, photographic
or other reproduction of this Deed of Trust or of any financing statement relating to this Deed of
Trust shall be sufficient as a financing statement for any of the purposes referred to in this Section.

5. OBLIGATIONS SECURED. ThlS Deed of Trust is given by Grantor in
consideration of the tangible and intangible benefi its ‘conferred .on Grantor resulting from, and to
induce Beneficiary to enter into that certain Amendment No. 1 to Credit Agreement between
Beneficiary and Borrower, and that certain Amendment /No. 2 to Credit Agreement between
Beneficiary and Grantor, both of even date herewith, which, _among other matters, modify certain
provision of a loan to Borrower further described in Article I, paragraph 3 (h) below (the "Loan").
The following obligations (" Secured Obligations™) are secured by thls Dee.d ‘of Trust:

(a) Payment and performance of each agreement of G1antor contained or
incorporated by reference in this Deed of Trust. A

() Payment and performance of each agreement of Borrower andf‘or Grantor
contained or incorporated by reference in the agreements, instruments, and documents now or
hereafter made by Borrower and/cr Grantor in connection with the Loat - a_nd_ all-‘tenewals,
modifications, amendments, extensions, restatements and substitutions thereof (ihe "'Loan
Documents")- including, without limitation, payment of the sum of ONE MILLION SEVEN
HUNDRED AND FIFTY THOUSAND AND NGO/100 DOLLARS (US$1,750,000. 00) with interest.
thereon according to the terms of a Borrowing Agreement dated August 4, 1998, made by Borrower -
and payable to Beneficiary or order (the "Note"). THE NOTE MAY CONTAIN PROVISIONS_E
ALLOWING FOR CHANGES IN THE INTEREST RATE. e
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(c) Payment of any other or further sums now or hereafter advanced or loaned
by Beneﬁclary to Borrower and/or Grantor, or any of their respective successors or assigns, and
- performance of every other present and futurc obligation of any kind owing from Borrower and/or
Grantor or their respective successors or assigns to Beneficiary, together with interest thereon at the
rate. or rates stated in the Note unless otherwise specified in the Loan Documents or agreed in
wrmng, if (i) the- promissory note or other written document evidencing the future advance or loan
or other obhgatlon specifically states that it is secured by this Deed of Trust, or (ii) the advance is
made pursuant to. the' Loan Documents. Nothing in this Deed of Trust shall be construed as
obligating Beneficiary to make any future advance to Grantor and/or Borrower.

(d) . Payment and performance obligations of Grantor (or of the obligor under
the Note, if different from 'Grantor) under any one or more interest rate swap transactions, forward
rate transactions, interest.rate cap, floor, or collar transactions, swaptions, bond or bond price swaps,
options or forwards, treasury locks,’ -any similar transaction, any option to enter into any of the
foregoing and any combination of. the foregoing, with the Beneficiary, whether now existing or
hereafter entered into includirig;. without limitation, any master agreement relating to or governing
any or all of the foregoing and any related schedules or confirmations, and in which this Deed of
Trust is expressly referenced as-a credit support document (each, a "Swap Contract™). As used in
this Deed of Trust, the term "Loan Documents 1ncludes each Swap Contract secured by this Deed
of Trust.

Notwithstanding any of the foregoing, the Secured Obligations shall not include the
obligations of Grantor and/or Borrower under any Certificate and Indemnity Agreement Regarding
Building Laws and Hazardous Substances now or hereaﬁer made by Grantor and/or Borrower (or
any other person or entity) in connection with the Loan. .

Grantor acknowledges that it will receive' a___ material benefit from release of the personal
property collateral for the Loan by Beneficiary, and that Benleficiary would not agree to release the
personal property collateral for the Loan without the security of this. Deed of Trust. Grantor has
independently investigated the financial condition of Borrower, has not relied upon any financial or
other information provided by Beneficiary and does not expect Bencficiary to provide any such
information in the future. Grantor has reviewed the Loan Documents, this Deed of Trust and all
other documents and agreements to be signed by Grantor in connection with the Loan and with the
release of the personal property collateral for the Loan, and is otherwise fully familiar with the
Secured Obligations, Grantor, to the fullest extent permitted by law, hereby unconditionally (i)
waives presentment, demand, protest and notice of acceptance, demand, protest-and nonpayment;
(ii) waives any and all lack of diligence or delays in collection of enforcement, the right to plead
laches and any and all statutes or limitations as a defense to any demand, or any other ‘indulgence or
forbearance whatsoever with respect to the Secured Obligations; (iii} waives ‘notice of acceptance
hereof by Beneficiary or Trustee under this Deed of Trust; (iv) waives notice of any all advances
made under the Note, any of the Loan Documents, or any other agreement securcd_by_thls Deed of
Trust; (v) waives any defense or right in any action or proceeding to enforce this Deed of Trust that.
resort must first be had to any other person obligated to pay, or collateral securing payment of, the -
Secured Obligations; and (vi) waives all claims and defenses Grantor might otherwise assert to
enforcement of the Secured Obligations or this Deed of Trust as a surety. Grantor further _;;gr_e_;es_'--:_._-
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~_that Beneﬁc:1ary may make renewals and extensions of the time for payment of the Secured

Obhgauon may modify the Secured Obligations, may add or release any property directly or

inditectly securing the Secured Obligations, and may otherwise deal with the Borrower or any
-_guarantq_r_f_'or .collateral as Beneficiary may elect, without affecting the rights of Beneficiary
hereiinder. '

“if 3 any actlon is commenced to enforce the obligations of Grantor created or arising under
this Dced of Trust the judgment or decree shall be enforceable against Grantor only to the extent of
Grantor's interest in the property encumbered by this Deed of Trust, any such judgment or decree
shall not be subject to-execution on, nor be a lien on any other assets of Grantor.

ARTICLE I1

l. ASSIGNMENT OF RENTS AND LEASES. Grantor hereby absolutely and
jrrevocably assigns to Beneficiary all Grantor's interest in the Rents and Leases. The foregoing
assignment is subject to the terms and conditions of any separate assignment of the Leases and/or
Rents, whenever executed; in' favor of Beneficiary and covering the Property. Grantor warrants it
has made no prior assignment of the Rents or the Leases and will make no subsequent assignment
(other than to Beneficiary) Wlthout the pl'lClI‘ written consent of Beneficiary. At Beneficiary's
request, Grantor shail execute and deliver'to’ Benceficiary a separate assignment of rents containing
such terms and conditions as Beneﬁmary may reasonably Tequire.

(a) Unless othervvwe__pr_owded in any separate assignment of the Leases and/or
the Rents, and so long as Grantor is not in-default under the Loan Documents, Grantor may collect
the Rents as the Rents become due. Grantor shall use the Rents to pay normal operating expenses
for the Property and sums due and payments required under the Loan Documents. No Rents shall
be collected for a period subsequent to the current one month rental period and first or last month's
rent. Grantor's right to collect the Rents shall not constltute Benef' c1arys consent to the use of cash
collateral in any bankruptcy proceeding.

(b) I Grantor is in default under this Deed.of Trust or any other Loan
Document, without notice to Grantor, Beneficiary or its agents, or'a «court appointed receiver, may
collect the Rents. In doing so, Beneficiary may (i) evict lessees for nohpayment of rent, (ii)
terminate in any lawfu! manner any tenancy or occupancy, (iii) lease the Property in the name of the
then owner on such terms as it may deem best, (iv) institute proceedings against-any lessee for past
due rent, and (v) do all other acts and things as Beneficiary deems necessary or desirable. The Rents
received shall be applied to payment of the costs and expenses of collecting the Rents, including a
reasonable fee to Beneficiary, a receiver or an agent, operating expenses. for-the Property and any
sums due or payments required under the Loan Documents, in such ordér as Beneficiary may
determine. Any excess shall be paid to Grantor, however, Beneficiary may withhold from any
excess a reasonable amount to pay sums anticipated to become due which excegd_thq anticipated
future Rents. Beneficiary's failure to collect or discontinuing collection at any time shall not many
manner affect the subsequent enforcement by Beneficiary of its rights to collect the Rents.. The.
collection of the Rents by or for Beneficiary shall not cure or waive any default under. the Loan
Documents. Any Rents paid to Beneficiary or a receiver shall be credited against the amount due™
from the lessees under the Leases. In the event any lessee under a Lease becomes the subject of any -
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'}ﬁi_océeding under the Bankruptcy Code or any other federal, state or local statute which provides for

thef 'p_ossi.ble termination ot rejection of any Lease assigned hereby, Grantor covenants and agrees

that in-the event any of the Leases are so rejected, no damages settlement shall be made without the

prior writteni consent of Beneficiary; any check in payment of damages for rejection or termination
of any such Lease will be made payable both to the Grantor and Beneficiary; and Grantor hercby
assigns any, such payment to Beneficiary and further covenants and agrees that upon request of
Bencﬁmary, it will duly endorse to the order of Beneficiary any such check, the proceeds of which
will be apphed to any-portion of the indebtedness secured hereunder in such manner as Beneficiary
may elect. Grantor hereby expressly authorizes and directs all present and future tenants of the
Property to pay any and-all Rents due Grantor pursuant to the Leases directly to Beneficiary or such
nominee as Beneﬁ_ciaify may direct by written notice delivered to and received by such tenants,
Grantor agrees any tenants who make payments directly to Beneficiary or its designee after receipt
of such a notice are hereby expressly relieved of any and all duty, liability or obligation to Grantor in
respect of all payments so made,. .

(c) Regardless. of whether or not Beneficiary, in person or by agent, takes
actual possession of the Propérty or a‘ny part thereof, Beneficiary is not and shall not be deemed to
be: (i) "a mortgagee in possession” for any purpose; (ii) responsible for performing any of the
obligations of the lessor under any Lease; (111) responsible for any waste committed by lessees ar any
other parties, any dangerous or defectwe condition of the Property, or any negligence in the
management, upkeep, repair or control of the Property; or (iv) liable in any manner for the Property
or the use, occupancy, enjoyment or opertation of all or any part of it. In exercising its rights under
this Section 1 Beneficiary shall be liable only for the proper application of and accounting for the
Rents collected by Beneficiary or its agents: -

2. LEASES. Grantor shall fully comply with all of the terms, conditions and
provisions of the Leases so that the same shall not become in default and do all things necessary to
preserve the Leases in force. Unless otherwise agréed in-.writing by Beneficiary, without
Beneficiary's prior written consent, Grantor will not eritér into.any Lease (i) on a form of Lease not
previously approved by Beneficiary, (ii) for a term of three (3) years or more, or (iii) containing an
option or right to purchase all or any part of the Collateral in favor of any lessee. With respect to
any Lease of the whole or any part of the Property mvolvmg an-imtial term of three (3) years or
more, Grantor shall not, without the prior written consent of Beneficiary, (a) permit the assignment
or subletting of all or part of the lessee's rights under the Lease unless the right to assign or sublet is
expressly reserved by the lessee under the Lease, (b) modify or amend the Lease for a lesser rental
or term, or {c) accept surrender of the Lease or terminate the Lease e;xcept in accordance with the
terms of the Lease providing for termination in the event of a default. - Any proceeds or damages
result from a lessee's default under any Lease, at Beneficiary's option, shall be paid to Beneficiary
and applied against sums owed under the Loan Documents even though such sums may not be due
and payable. Except for real estate taxes and assessments, without Benefigiary's prior ‘written
consent, Grantor shall not permit any lien to be created against the Property which may be or may
become prior to any Lease. If the Property is partially condemned or suffers a casualty, Grantor
shall promptly repair and restore the Property in order to comply with the Leases. :

ARTICLE II1
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o 1. NON-AGRICULTURAL USE. Grantor represents and warrants to Beneficiary
o that THE REAL PROPERTY CONVEYED BY THIS DEED OF TRUST IS NOT USED
' PRINCIPALLY FOR AGRICULTURAL PURPOSES,

2 - PERFORMANCE OF OBLIGATIONS. Grantor shall promptly and timely pay
all sums dug” pursuant to the Loan Documents, strictly comply with all the terms and conditions of
the Lo_@gl_?ocume_nts___ and perform each Secured Obligation in accordance with its terms.

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

4 PROHIBITED LIENS. =

(a) Subject to Grantor's'rights under subsection (b) below, Grantor shall not
permit any governmental or statutory liens (including taxes, mechanic's or materialmen's liens) to be
filed against the Collateral except for real estate taxes and assessments not yet due and liens
permitted by the Loan Documents or approved by Beneficiary in writing.

(b) Grantor will have the right to contest in good faith by appropriate legal or
administrative proceeding the validity of any prohibited lien, encumbrance or charge so long as (i)
no default exists under the Loan Documents, (ii) Grantor first deposits with Beneficiary a bond or
other security satisfactory to Beneficiary in the amount reasonably required by Beneficiary, but not
more than the amounts specified in RCW 60.04.161, as now or hereafter amended; (iii) Grantor
immediately commences its contest of such lien, encumbrance or chargg; applies to court for a show
cause as provided for in RCW 60.04.221(9), as now or hereafter amended, and continuously pursues
the contest in good faith and with due diligence; (iv) foreclosure of the lien, encumbrance or charge
is stayed; and (v) Grantor pays any judgment rendered for the lien claimant or otheér third party
within ten (10) days after the entry of the judgment. If the contested itém is a mechanic's or
materialmen's lien, Grantor will furnish Beneficiary with an endorsement to its title insurance policy
which insures the priority of this Deed of Trust over the lien being contested. Grantor. will'diséharge
or elect to contest and post an appropriate bond or other security within twenty (20) days of ertten
demand by Beneficiary. : -

5. PAYMENT OF TAXES AND OTHER ENCUMBRANCES. Grantor 's-haﬁ’p_ay »

the real estate taxes and any assessments or ground rents at least seven (7) days prior to delinquency -
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unIcss otherwise provided for in the reserve account described in Section 15 below. All other

encumbrances, charges and liens affecting the Collateral, including mortgages and deeds of trust,

wl__rether' prior to or subordinate to the lien of this Deed of Trust, shall be paid when due and shall
“notbe -ir_l__'défault. On request Grantor shall furnish evidence of payment of these items.

5B, MAINTENANCE—NO WASTE. Grantor shall protect and preserve the
Collateral and ‘maintain it in good condition and repair. Grantor shall do all acts and take all
precautlons which, from the character and use of the Collateral, are reasonable, proper or necessary
to so maintain, protect and preserve the Collateral. Grantor shall not commit or permit any waste of
the Collateral. TFailure to protect and preserve the Collateral and maintain the same in good

condition and repazr shall constitute "waste”" by the Grantor as that term is used in R.C.W.
61.24.100. :

7. ALTERATIONS, REMOVAL AND DEMOLITION. Unless otherwise agreed
in writing by Beneﬁciary_;':Grantor' shall not structurally alter, remove or demolish any building or
improvement on the Property without Beneficiary's prior written consent. Grantor shall not remove
any fixture or other item of ’property which is part of the Collateral without Beneficiary's prior
written consent unless the fixture or item of property is replaced by an article of equal suitability,
owned by Grantor free and clear of any 11cn or. securlty interest.

8. COMPLETION, REPAIR AND RESTORATION. Grantor shall promptly
complete or repair and restore in good workmanlike manner any building or improvement on the
Property which may be constructed or‘damaged or destroyed and shall pay all costs incurred
therefor.  Prior to commencement of any construction Grantor shall submit the plans and
specifications for Beneficiary's approval and furmsh evrdence of sufficient funds to complete the
work. S :

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

If Beneficiary or its designee shall become the owner of or acquire an intergst-in‘or rights to the
Collateral by foreclosure or deed in lieu of foreclosure of this Deed of Trust or by che__r--meaﬁs,_the
foregoing indemnification obligation shall survive such foreclosure or deed in lieu of forécl_.osiir_é or
other acquisition of the Collateral. Notwithstanding the preceding sentence, Grantor shall have no.
obligation to defend, indemnify or hold Beneficiary harmless from any liability arising from or-out -
of the activities of Beneficiary or its agents with respect to the Collateral on or after the’ transfer of o
the Collateral to Beneficiary pursuant to foreclosure proceedings or in lieu thereof. ' A
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~10. IMPAIRMENT OF COLLATERAL., Grantor shall not, without Beneficiary's
pI‘lOI‘ written consent, change the present use or the intended use of the Property, change the general
-_r_;aturc of the.occupancy of the Property, initiate, acquire or permit any change in any public or
private restrictions (including without limitation a zoning reclassification) limiting the uses which
may be made of the Collateral, or take or permit any action which would impair the Collateral or
Beneﬁmary g hen or secunty interest in the Collateral.

I'Iﬁ. : I_NSPE_CTION OF COLLATERAL. Beneficiary and/or its representatives may
enter on to and iﬁspec__t;--the Collateral (including taking and removing soil, groundwater and other
samples) at reasonable times after reasonable notice. If any of the Collateral is in the possession of a
third party, Grantor autherizes the third party to permit Beneficiary and/or its representatives to have
access to and perform inspéctions of the Collateral and to respond fully and freely to Beneficiary's
and/or its representatives requcsts for information concerning the Collateral. Grantor agrees that
Beneficiary neither has nor undertakes any duty or obligation to examine or inspect the Collateral or
any records, books or papers relating thereto. In the event that Beneficiary inspects the Collateral or
examines, audits or copies any records; books or papers relating thereto, the Beneficiary will be
acting solely for the purposes of protectmg the Beneficiary's security and Beneficiary's rights under
this Deed of Trust and the other Loan Decuments. Neither the Grantor nor any other party is
entitled to rely on any inspection or other-inquiry by Beneficiary and/or its representatives. Neither
Beneficiary nor its representatives owes a duty of care to protect the Grantor or any other party
against, or to inform the Grantor or any other party of, any adverse condition that may be observed
or discovered as affecting the Collateral or the Grantor's or such third party’s business. If
Beneficiary and/or its representatives believes it has a duty or obligation to disclose any report or
findings made as a result of, or in connection with any inspection of the Collateral, then Beneficiary
and/or its representative may make such disclosure. Any-failure by Grantor or a third party to permit
Beneficiary to exercise its rights herein, followmg five (5) days written demand from Beneficiary,
shall entitle Beneficiary without further notice to Grantor to make ex parte application to the court of
applicable jurisdiction where the Coilateral Beneficiary seeks-to inspect is located for immediate
issuance of any order, without bond, granting specific performance of Beneficiary's rights to enter
on and inspect the Collateral. - :

12. GRANTOR'S DEFENSE OF COLLATERAL. Grantor shall appear in and
defend any action or proceeding which may affect the Collateral or the nghts or powers of
Beneficiary or Trustee under this Deed of Trust. :

3. BENEFICIARY'S RIGHT TO PROTECT COLLATERAL. Beneficiary may
commence, appear in, and defend any action or proceeding which may affect the Collateral or the
rights or powers of Beneficiary or Trustee under this Deed of Trust. Beneficiary may:pay, purchase,
contest or compromise any encumbrance, charge or lien not listed as an Exception which in its
judgment appears to be prior or superior to the lien of this Deed of Trust. If Grantor fails to make
any payment or do any act required under the Loan Documents, Beneficiary, without any obligation
to do so and without releasing Grantor from any obligations under the Loan Documénts, ‘may make
the payment or cause the act 1o be performed in such manner and to such extent as Beneﬁmary may .
deem necessary to protect the Collateral. Beneficiary is authorized to enter upon the Proper‘ry for o
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y Such purposes. In exercising any of these powers Beneficiary may incur such expenses, in its
~ .~ absolute discretion, it deems necessary.

L '_1'14.1“ . HAZARDOUS SUBSTANCES.

‘ " (a) Grantor represents and warrants to Beneficiary, to the best of Grantor's
knowledge after due and diligent inquiry, no hazardous or toxic waste or substances are being stored
on the Property or any adjacent property nor have any such waste or substances been stored or used
in, on, under, over or about the Property or any adjacent property prior to or during Grantor's
ownership, posse_ssmn or control of the Property, other than the use or storage of hazardous or toxic
waste or substances.generally used in the ordinary course of operating, maintaining or developing
properties such as the Property, all of which Grantor covenants have and will be used, stored and
disposed of in accordance with commercially reasonable practices and all applicable federal, state
and local laws, regulations and ordinances. Grantor shall provide written notice to Beneficiary
immediately upon Grantor becommg aware that the Property or any adjacent property is being or has
been contaminated with hazardous or toxic waste or substances, Grantor will not cause nor pernit
any activities on the Property which: directly or indireetly could result in the Property or any other
property becoming contaminated with hazardous or toxic waste or substances. For purposes of this
Deed of Trust, the term "hazardous. of toxic waste or substances" means any chemical, substance or
material classified or de51gnated as. hazardous toxic or radioactive, or similar term, and now or
hereafter regulated under any apphca‘ole federal, state or local statute, regulation, ordinance or
requirement, now or hereafter in effect pertammg to environmental protection, contamination or
cleanup.

(b) Grantor shall comply, at Grantor's expense, with all statutes, regulations
and ordinances which apply fo Grantor or the Collateral; and with all orders, decrees or judgments
of governmental authorities or courts having jurisdiction ‘which Grantor is bound by, relating to the
use, collection storage, treatment, control, removal or cleanup: of hazardous or toxic substances in,
on, under, over or about the Property or n, om, under ‘over or, about any adjacent property that
becomes contaminated with hazardous or toxic substatices as a-result of construction, operations or
other activities on, or the contamination of, the Property. Beneﬁcmxy may, but is not obligated to,
enter upon the Property to inspect it for compliance and to take sich actions and incur such costs
and expenses to effect such compliance as it deems advisable fo. protect its interest as Beneficiary;
and whether or not Grantor has actual knowledge of the existence of hazardous or toxic substances
in, on, under, over or about the Property or any adjacent property as of the date hercof, Grantor shall
reimburse Beneficiary on demand for the full amount of all costs and .expenses incurred by
Beneficiary prior to Beneficiary acquiring title to the Property through foreciosure or deed in lieu of
foreclosure, in connection with such compliance activities. :

{©) Grantor's obligations under this Section 14 are uooonditionél' and shall not
be limited by a non-recourse or other limitations of liability provided for in this: Dced of Trust or any
other Loan Document. :

15. RESERVE ACCOUNT.
(a) Subject to subsection (d) below, if Beneficiary so requires, Grantor “é}:lgl-}

pay to Beneficiary monthly, together with and in addition to any payments due under thé'-Noto_; A

Deed of Trust -12-
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- éﬁm, as estimated by Beneficiary, equal to the ground rents, if any, the real estate taxes and

" -assessments next due on the Property and the premiums next due on insurance policies required

under the Loan Documents, less all sums already paid therefor, divided by the number of months to

-_c_t_]apse before two (2) months prior to the date when the ground rents, real estate taxes, assessments
and insurance premiums will become delinquent. The monthly reserve accounts payments and any
other: payments due under the Note shall be paid in a single payment and applied by Beneficiary, at
its optlon in’ the followmg order: (1) ground rents, real estate taxes, assessments and insurance
premiums, (2) expendltures made pursuant to the Loan Documents and interest thereon, (3) interest
on the Note; and (4) principal due on the Note, Grantor shall promptly deliver to Beneficiary all
bills and notices pertaining to the ground rents, taxes, assessments and insurance prermiums.

(b) . The reserve account is solely for the protection of Beneficiary. Beneficiary
shall have no respon51b1hty except to credit properly the sums actually received by it. No interest
will be paid on the funds in the reserve account and Beneficiary shall have no obligation to deposit
the funds in an mterest—bearmg account. Upon assighment of this Deed of Trust by Beneficiary, any
funds in the reserve account shall be turned over to the assignee and any responsibility of
Beneficiary with respect ther¢to.shall terminate. Each transfer of the Property shall automatically
transfer to the grantee all rights of Grantor to any funds in the reserve account.

(©) If the total of the payments to the reserve exceeds the amount of payments
actually made by Beneficiary, plus such-amounts as have been reasonably accumulated in the
reserve account toward payments to be’qo’ine--= due, such excess may, at Beneficiary's election, be (1)
credited by Beneficiary against sums then ‘due and payable under the Loan Documents, or (2)
refunded to Grantor as its name appears on-the records of Beneficiary. If, however, the reserve
account does not have sufficient funds to make the payments when they become due, Grantor shall
pay to Beneficiary the amount necessary to make up the deficiency within fifteen (15) days after
written notice to Grantor. If this Deed of Trust is foreclosed or if Beneficiary otherwise acquires the
Collateral, the Beneficiary shall, at the time of cormqencemcnt__of,the proceedings or at the time the
Collateral is otherwise acquired, apply the remaining funds in the reserve account, less such sums as
will become due during the pendency of the proceedings, against the sums due under the Loan
Documents and/or to make payments required under the Loan Documents.

(d) Unless required by the terms of Beneficiary's loan commitment or any other
Loan Document, Grantor shall not be required to pay monthiy reserve account payments so long as
there has been no more than four (4) late payments due under the Note throughout the term of the
Loan and there is no other default under the Loan and so long as Grantor remains in ownership of
the Collateral, provided receipted bills evidencing the payment of all taxes and/or assessments and
insurance premiums are exhibited to Beneficiary within fifteen (15) days after Beneficiary's request
therefor. Upon any change in any of these conditions, Beneficiary may, at its. opnon then or
thereafter exercised, require the payment of reserves pursuant to this Section 15:.

16. REPAYMENT OF BENEFICIARY'S EXPENDITURES. Gran't'or" shall .pay
within ten (10) days after written notice from Beneficiary all sums expended by Beneﬁmary and all
costs and expenses incurred by Beneficiary in taking any actions pursuant to the Loan. Documents -
including attorneys' fees, accountants' fees, appraisal and inspection fees, and the costs for tlﬂe o
reports. If any laws or regulations are passed subsequent to the date of this Deed of Trust which .
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_ -requ1re Beneficiary to incur out-of-pocket expenses in order to maintain, modify, extend or foreclose

" ~this Deed of Trust, revise the terms of the Loan or any of the Secured Obligations, or consent to an

Agcelerating Transfer (as defined below), Grantor shall reimburse Beneficiary for such expenses
- within- fifteen. (15) days after written notice from Beneficiary. Expenditures by Beneficiary shall
bear interest from the date of such advance or expenditure at the default interest rate in the Note,
shall constitute advances made under this Deed of Trust and shall be secured by and have the same
priority as’ ‘the hen of this Deed of Trust. If Grantor fails to pay any such expenditures, costs and
expenses and’ mterest thereon, Beneficiary may, at its option, without foreclosing the lien of this
Deed of Trust, _cornme_nce an independent action against Grantor for the recovery of the
expenditures and/or advance any undisbursed Loan proceeds to pay the expenditures.

17, ACCELERATING TRANSFERS.

(ay -~ ”Acceleratmg Transfer" means any sale, contract to sell, conveyance,
encumbrance, transfer of full possessory rights, or other transfer, excluding Leases, of all or any part
of the Collateral or any intérest in it; or any interest in Grantor, whether voluntary, involuntary, by
operation of law or otherwisc and whether or not for record or for consideration. If Grantor, directly
or indirectly, controls or is the majority owner of a business which occupies twenty percent (20%) or
more of the improvements on the Property, ' Accelerating Transfer” also means any sale, confract to
sell, or other transfer of the business or substanual assets of the business, or the failure of the
business to continue to occupy the Property

)] Grantor acknow-l_edg‘és Beneficiary is taking actions in reliance on the
expertise, skill, experience and reliability of Grantor, and the obligations secured hereby include
material elements similar in nature to a personal service contract or ownership interest. In
consideration of Beneficiary's reliance, Grantor agrees that Grantor shall not make any Accelerating
Transfer without Beneficiary's prior wrilten consent, which Beneficiary may withhold in its sole
discretion. If Beneficiary consents, it may charge the- Grantor, a fee as consideration for such
consent and condition its consent on such changes to the termis and conditions of the Note and other
Loan Documents as Beneficiary may require, including without limitation increasing the interest rate
on the Note. Grantor shall pay Beneficiary's actual costs incurred in.making its decision to consent
to an Accelerating Transfer, including but not limited to the. cost-of credit reports, an updated
appraisal of the Property, an updated environmental assessment and documentatlon If any
Accelerating Transfer occurs without Beneficiary's prior written consent, Beneficiary in its sole
discretion may declare an immediate default and all sums secured by this Deed of Trust to be
immediately due and payable, and Beneficiary may invoke any rights and remedies provided herein.
This provision shall apply to each and every Accelerating Transfer regardless of whether or not
Beneficiary has consented or waived its rights, whether by action or nonac‘uon in oonneotlon with
any previous Accelerating Transfer(s).

(c) If all or any part of this Section 17 relevant to a paﬁiqﬁl_ﬁr Ac’c_él‘éraﬁng
Transfer is unenforceable according to the law in effect at the time of the Accelerating Transfer,

then Grantor shall reimburse Beneficiary for its actual costs incurred in processing the Accelerating.

Transfer on its records, including but not limited to the cost of modifications of Loan Documents an

appraisal, and obtaining relevant credit and financial information.
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18. RELEASE OF PARTIES OR COLLATERAL. Without affecting the

oﬁhgatlons of any party under the Loan Documents and without affecting the lien of this Deed of

Trust and Beneficiary's security interest in the Collateral, Beneficiary and/or Trustee may, without
- notice- (a).release all or any Grantor and/or any other party now or hereafter liable for any of the
Secured Obligations (including guarantors), (b) release all or any part of the Collateral, (c)
subordinate the lien of this Deed of Trust or Beneficiary's security interest in the Collateral, (d) take
and/or release’ any other security for or guarantees of the Secured Obligations, (¢) grant an extension
of time for. perfonnancc of the Secured Obligations, (f) modify, waive, forbear, delay or fail to
enforce any of the Secured Obligations, (g) sell or otherwise realize on any other security or
guaranty prior to, contemporaneously with or subsequent to a sale of all or any part of the Collateral,
(h) make advances. pursuant to the Loan Documents including advances in excess of the Note
amount, (i) consent to‘the niaking of any map or plat of the Property, and (j) join in the grant of any
casement on the Property, -~ Any subordinate lienholder shall be subject to all such releases,
extensions or modifications thhout notice to or consent from the subordinate lienholder. Grantor
shall pay any Trustee’s, attorneys title insurance, recording, inspection or other fees or expenses
incurred in connection W1th release of Collateral the making of a map, plat or the grant of an
easement. - s

~ "ARTICLE 1V
1. INSURANCE.,
(a) Grantor shall mamtam such insurance on the Collateral as may be required

from time to time by Beneficiary, with premiums prepaid, providing replacement cost coverage and
insuring against loss by fire and such other risks covered by extended coverage insurance, and such
other perils and risks as Beneficiary may require from time to time, including earthquake, loss of
rents and business interruption. Grantor also shall maintain comprehensive general public liability
insurance and if the Property is located in a demgnated flood hazard area, flood insurance. All
insurance shall be with companies satisfactory to Beneficiary and in such amounts and with such
coverages as Beneficiary may require from time to time, with lff:rlclf.jrs= loss payable clauses in favor
of and in form satisfactory to Beneficiary. At least thirty (30) days prior to the expiration of the term
of any insurance policy, Grantor shall furnish Beneficiary with ‘writien evidence of renewal or
issuance of a satisfactory replacement policy. If requested Grantor shall deliver copies of all polices
to Beneficiary. Each policy of insurance shall provide Beneficiary with no'less than forty-five (45)
days prior written notice of any cancellation, expiration, non-renewal or modification.

{h In the event of foreclosure of this Deed of Trust all interest of Grantor in
any insurance policies pertaining to the Collateral and in any claims agamst the pohcies and in any
proceeds due under the policies shall pass to Beneficiary.

() If under the terms of any Lease the lessee is required to maintain insurance
of the type required by the Loan Documents and if the insurance is maintained for the benéfit of
both the lessor and Beneficiary, Beneficiary will accept such policies prowded all .of the :
requirements of Beneficiary and the Loan Documents are met. In the event the léssee fails to .
maintain such insurance, Grantor shall promptly obtain such policies as are required by the Loan )
Documents. o
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(d) If Grantor fails to maintain any insurance required of it by Beneficiary, or

falls to-pay any premiums with respect to such insurance, Beneficiary may obtain such replacement

1n5urance as 1t deems necessary or desirable, or pay the necessary premium on behalf of Grantor,
“and any sums expended by Beneficiary in so doing shall be added to the principal balance of the
Note and bear interest at the default interest rate set forth in the Note.

R =2;__;“f g _.-D_AI_\__/IAGES AND CONDEMNATION AND INSURANCE PROCEEDS.

: (#) ~ Grantor hereby absolutely and irrevocably assigns to Beneficiary, and
authonzes the payor to pay to Beneficiary, the following claims, causes of action, awards, payments
and rights to payment: (1) all awards of damages and all other compensation payable directly or
indirectly becausc of a condemnation, proposed condemnation or taking for public or private use
which affects all or part of the Collateral or any interest in it; (i) all other awards, claims and causes
of action, arising out.of.any Warranty affecting all or any part of the Collateral, or for damage or
injury to or decrease in value of all.or part of the Collateral or any interest in it; (iii} all proceeds of
any insurance policies payable because of loss sustained to all or part of the Collateral; and (iv) all
interest which may accrue on any of the foregoing.

(b) Grantor shall immediately notify Beneficiary in writing if: (i} any damage
occurs or any injury or loss 1s sustained in’the amount of $25,000 or more to all or part of the
Collateral, or any action or proceeding relating te any such damage, injury or loss is commenced; or
(ii) any offer is made, or any action or proceeding is commenced, which relates to any actual or
proposed condemnation or taking of all or part of the Collateral. If Beneficiary chooses to do so, it
may in its own name appear in or prosecute any action or proceeding to enforce any cause of action
based on warranty, or for damage, injury or loss to all or-part of the Collateral, and it may make any
compromise or settlement of the action or proceeding. Beneficiary, if it so chooses, may participate
in any action or proceeding relating to condemnation or taking of all or part of the Collateral, and
may join Grantor in adjusting any loss covered by ihspranc_c. e

(c) All proceeds of these assigned ¢laims, thgr property and rights which
Grantor may receive or be entitled to shall be paid to Béneﬁciary In each instance, Beneficiary
shall apply those proceeds first toward reimbursement of all-of Beneﬁcrarys costs and expenses of
recovering the proceeds, including attomeys' fees. :

(d) If, in any instance, each and all of the f0110w1ng condmons are satisfied in
Beneficiary's reasonable judgment, Beneficiary shall permit Grantor tp" use the balance of the
proceeds ("Net Claims Proceeds") to pay costs of repairing or reconstructing the’ Collateral in the
manner described below: (i) the plans and specifications, cost breakdown, construction contract,
construction schedule, contractor and payment and performance bond for the work of repair or
reconstruction must all be acceptable to Beneficiary; (ii) Beneficiary muist-réceiveevidence
satisfactory to it that after repair or reconstruction, the Collateral will be at least as valuablc as it was
immediately before the damage or condemnation occurred; (iii) the Net Claims Procecds must be
sufficient in Beneficiary's determination to pay for the total cost of repair or ret__:on_structlon __
including all associated development costs and interest projected to be payable on the Note until the
Tepair or reconstruction is complete; or Grantor must provide its own funds in an amount equal 1o )
the difference between the Net Claims Proceeds and a reasonable estimate, made by Grant_gr 'z_1__nd_'--'_..-
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- faund acceptable by Beneficiary, of the total cost of repair or reconstruction; (iv) Beneficiary must

receive tvidence satisfactory to it that all Leases which it may find acceptable will continue after the

tepair-Or reconstruction is complete; (v) Beneficiary has received evidence satisfactory to it, that

- reconstruction and/or repair can be completed at least three (3) months prior to the date the Note
secured by this'Deed of Trust is due and payable; and (vi} no default under this Deed of Trust or any
of the other Loan Documents shall have occurred and be continuing. If the foregoing conditions are
met to Beneficiaty's satisfaction, Beneficiary shall hold the Net Claims Proceeds and any funds
which Grantor is required to provide and shall disburse them to Grantor to pay costs of repair or
reconstruction upon presentation of evidence reasonably satisfactory to Beneficiary that repair or
reconstruction has been-completed satisfactorily and lien-free. However, if Beneficiary finds that
one or more of the COﬂd]thIlS are not satisfied, it may apply the Net Claims Proceeds to pay or
prepay some or all of the: Note

ARTICLE YV
1. DEFAULT-REMEDIES.
(a) Graﬁt'b__:':wi_ll be in default under this Deed of Trust upon the occurrence of

any one or more of the following ‘events: (i) Any payment is not made when due under the Note or
any other Secured Obligation, this Deed. of Trust or any other Loan Document; (ii) There is a default
under, a breach of, or failure to perform any other covenant, agreecment or obligation to be
performed under the Note or any other Secured Obligation, this Deed of Trust or any other Loan
Document, or under any guaranty of all of any part of the Secured Obligations; (iii) An event occurs
which gives Beneficiary the right or option to terminate any Swap Contract; (iv) Grantor defaults
under any lease or other contract or agreement relating to-the collateral, and such default is not cured
within the applicable cure period, if any; (v) Grantor,.or the maker of the Note if different from
Grantor, is in default with respect to any other loan or business or financial accommodation from
Beneficiary to Grantor and/or such other borrower; (vi) Grantor, any maker of the Note if different
from Grantor, or any guarantor of the Loan fails to pay his, hér or its 'debts generally as they become
due, or files a petition or action for relief under any bankruptcy, reorganization or insolvency laws or
makes an assignment for the benefit of creditors; or (vif) an involuntary petition is filed against
Grantor, any maker of the Note if different from Grantor, or any guarantor of the Loan under any
bankruptcy, reorganization or other insolvency laws, or a custodian, receiver ‘or trustee is appointed
to take, possession, custody or control of the Collateral or any other properties or assets of Grantor,
of any maker of the Note if different from Grantor, or of any guarantor of the Loan, and such
petition or appointment is not set aside, withdrawn or dismissed within thlrty (30) days from the date
of filing or appointment. -

(b) In the event of a default Beneficiary may declare the Secured Obligations,
without limitation, the Loan and all other indebtedness evidenced by the Note-or any other Loan
Document, immediately due and payable after notice as set forth in Section 2 beloﬁif,_andfo'r_ -ex'en_:ise
its rights and remedies under the Loan Documents and applicable law including, without limitation,

foreclosure of this Deed of Trust judicially as a mortgage or non-judicially pursuant to the power of :
sale. Beneficiary's exercise of any of its rights and remedies shall not constitute a waiver or cure of
a default. Beneficiary's failure to enforce any of its remedies in the event of a default shall not )
constitute a waiver of the default or any subsequent defauit of its rights and remedies with fesp_ec_t__ to: .
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-such default. In the event of foreclosure, the cost of the title premium for the trustee's sale guaranty

(or equivalent title policy or report) shall be paid for by Grantor and shall be added to and be a part

of the.Secured Obligations, If this Deed of Trust or any of the other Loan Documents are referred to

-an attorney for enforcement or for preservation of Beneficiary's rights or remedies, and whether or
not suit is filed or any proceedings are commenced, all of Beneficiary's costs and expenses incurred
in connectlon therewnh including, without limitation, Trustee's and attorneys' fees (including
attomeys fees for ~any appeal, bankruptcy proceeding or any other proceeding), accountants' fees,
appraisal and’ 1ntema1 appraisal review fees, inspection fees (including inspections for hazardous
substances, asbestos containing materials, and compliance with building and land use codes and
regulations), engineering fees, and expert witness fees and costs of title reports shall be added to and
be a part of the Secured Obhganons and shall be payable on demand.

2. NOTICE AND OPPORTUNITY TO CURE. Notwithstanding any other
provision of this Deed of Trus_t_ .Beneficiary shall not accelerate the maturity of one or more of the
Secured Obligations (a) because of a monetary default (defined below) unless the default is not
cured within ten (10) days' of the date on which Beneficiary mails or delivers written notice of the
default to Grantor, or (b) because of @ nenmonetary default (defined below) unless the nonmonetary
default 1s not cured within thirty {30) days of the date on which Beneficiary mails or delivers written
notice of the default to Grantor.” For purposes of this Deed of Trust, the term "monetary default”
means a failure by Grantor to make- any payment required of it pursuant to the Note or any other
Loan Document, and the term "nonmonetary default" means a failure by Grantor or any other person
or entity to perform any obligation contained in the Note or any other Loan Document, other than
the obligation to make payments provided for in the Note or any other Loan Document. If a
nonmonetary default is capable of being cured and the cure cannot reasonably be completed within
the thirty (30) day cure period, the cure period shall be extended up to ninety (90) days so long as
Grantor has commenced action to cure within the thirty (30) day cure period, and in Beneficiary's
opinion, Grantor is proceeding to cure the default with due. diligence. None of the foregoing shall
be construed to obligate Beneficiary to forebear in-any-other manner from exercising its remedies
and Beneficiary may pursue any other rights or remedics Whlch Beneﬁczary may have because of a
default. : -

3. CUMULATIVE REMEDIES. To the fullest extént ‘allowed by law, all of
Beneficiary's and Trustee's rights and remedies specified in the Loan Documents (including this
Deed of Trust) are cumulative, not mutually exclusive and not. in substitution for any rights or
remedies available at law or in equity. Without waiving its rights in the Collateral, Beneficiary may
proceed against Grantor, any other party obligated to pay or perform the Secured. Obligations or
against any other security or guaranty for the Secured Obligations, in such order or manner as
Beneficiary may elect. Except where prohibited by applicable law, the commiencement of
proceedings to enforce a particular remedy shall not preclude the commencement of other
proceedings to enforce a different remedy. :

4. ENTRY. After a default, Beneficiary, in person, by agent or by court 'app{')iﬁted
receiver, may enter, take possession of, manage and operate all or any patt of the Collateral and may._
also do any and all other things in connection with those actions that Beneficiary may consider
necessary and appropriate to protect the security of this Deed of Trust, including taking and .
possessing all of Grantor's or the then owner's books and records; entering into, ethrcipg,‘_'-"_..-
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. 'rhodifying, or canceling Leases on such terms and conditions as Beneficiary may consider proper;

obtammg and evicting tenants; fixing or modifying Rents; collecting and receiving any payment of

moriey owmg to Grantor; completing any unfinished construction; and/or contracting for and

-_makmg repairs and alterations. Grantor hereby irrevocably constitutes and appoints Beneficiary as
its attomcy—m-fact to perform such acts and execute such documents as Beneficiary in its sole
discretion may: consider to be appropriate in connection with taking these measures. Although the
foregomg power of attorney is effective immediately, Beneficiary shall not exercise the power until
the occurrence of a default

5. ABP-O_I-N_TMENT OF RECEIVER. In the event of a default, Grantor consents to,
and Beneficiary, to the fulest exient permitted by applicable law, shall be entitled, without notice,
bond or regard tothe adequacy. of the Collateral, to the appointment of a receiver for the Collateral.
The receiver shall have, in'addition to all the rights and powers customarily given to and exercised
by a receiver, all the nghts and powers granted to Beneficiary by the Loan Documents. The receiver
shall be entitled to receive a reasonable fee for management of the Property. If Grantor is an
occupant of the Property, Beneficiary has the right to require Grantor to pay rent at fair market rates
and the right to remove GrantOT"from-Property if Grantor fails to pay rent.

6. SALE OF PROPERTY AFTER DEFAULT. Following a default and the
foreclosure of this Deed of Trust, either Judlcially or non-judicially, the Collateral may be sold
separately or as a whole, at the option of B_eneﬁmar,y In the event of a trustee's sale of the Collateral
pursuant to the power of sale granted herein, Beéneficiary hereby assigns its security interest in the
personal property Collateral to the trustee. - Beneficiary may also realize on the personal property
Collateral in accordance with the remedies available to secured parties under the Uniform
Commercial Code or at law. In the event-of a trustee's sale, Grantor, and the holder of any
subordinate liens or security interest with actual or constructive notice hereof, waive any equitable,
statutory or other right they may have to require: marshaling of assets in connection with the
exercises of any of the remedies permitted by applicable law or. provided herein, or to direct the
order in which any of the Collateral wil! be sold in the’ event of any sale under this Deed of Trust or
foreclosure in the inverse order of alienation.

7. FORECLOSURE OF LESSEE'S RIGHTS-SUBORDINATION. Beneficiary
shall have the right, at its option, to foreclose this Deed of Trust subject to the rights of any lessees
of the Property. Beneficiary's failure to foreclose against any lessee shall not be asserted as a claim
against Beneficiary or as a defense against any claim by Beneficiary in any-action or proceeding.
Beneficiary at any time may subordinate this Deed of Trust to any or all-of.the Leases except that
Beneficiary shall retain its priority claim to any condemnation or 1nsurance prooeeds

8. REPAIRS DURING REDEMPTION. In the event of a ]udlolal foreclosure the
purchaser during any redemption period may make such repairs and alterations to'the Property as
may be reasonably necessary for the proper operation, care, preservation, protection and:i insuring of
the Property. Any sums so paid, together with interest from the date of the expenditure at the rate
provided in the judgment, shall be added to the amount required to be paid for redemptlon of the .
Property. : :

T
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ARTICLE V1

=0 ADDITIONAL SECURITY DOCUMENTS. Grantor shall within fifteen (15)
-_days after request by Beneficiary execute and deliver any financing statement, renewal, affidavit,
certificate, continuation statement, or other document Beneficiary may request in order to perfect,
preserve, continue, extend, or maintain security interests or liens granted herein to Beneficiary and
the priority of such security interests or liens. Grantor shall pay all costs and expenses incurred by
Beneﬁc1ary in connectlon with the preparation, execution, recording, filing, and refiling of any such
document. '

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

3 NONWAIVER OF TERMS AND CONDITIONS, Time is of the essence with
respect to performance of-the" obligations under the Loan Documents. Beneficiary's failure to
require prompt enforcement of any such obligation shall not constitute a waiver of the obligation or
any subsequent required performince of the obligation. No term or condition of this Deed of Trust
or any other Loan Documents may-be w__aw_ed modified or amended except by a written agreement
signed by Grantor and Beneficiary. Any waiver of any term or condition of the Loan Documents
shall apply only to the time and occasion specified in the waiver and shall not constitute a waiver of
the term or condition at any subsequent time or occasion.

4, WAIVERS BY GRANTOR: Without affecting any of Grantor's obligations under
the Loan Documents, Grantor waives the following: -(a)-any right to require Beneficiary to proceed
against any specific party liable for sums due under the Loan Documents or to proceed against or
exhaust any specific security for sums due under the Loan Documents; (b) notice of new or
additional indebtedness of any Grantor or any other party liable for sums due under the Loan
Documents to Beneficiary, (¢) any defense arising out; of Beneﬁcnary entering into additional
financing or other arrangements with any Grantor or any other party liable for sums due under the
Loan Documents and any action taken by Beneficiary in connection with any such financing or
other arrangements or any pending financing or other arrangements; (d) any defense arising out of
the absence, impairment, or loss of any or all rights of recourse, ‘reimbutsement, contribution or
subrogation or any other rights or remedies of Beneficiary against. any Grantor-or any other party
liable for sums due under the Loan Documents or any Collateral; and.(e) any obligation of
Beneficiary to see to the proper use and application of any proceeds advanced pursuant to the Loan
Documents, :

5. RIGHT OF SUBROGATION. Beneficiary is subrogated to_the rights, whether
legal or equitable, of all beneficiarics, mortgagees, lienholders and owners directly or indireetly paid
off or satisfied in whole or in part by any proceeds advanced by Beneficiary under the Loan
Documents, regardless of whether such parties assigned or released of record their I'lghtS or hens .

upon payment.
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_ 6. JOINT AND SEVERAL LIABILITY. If there is more than one Grantor of this
o Deed of Trust, their obligations shall be joint and several.

_ 7 .. STATEMENT OF AMOUNT OWING. Grantor within fifteen (15) days after
request by Beneficiary will furnish Beneficiary a written statement of the amount due under the
Loan: Documents any offsets or defenses against the amount claimed by Grantor, and such other
factual matters as Benefu:lary may reasonably request.

8 - BOOKS AND RECORDS; FINANCIAL STATEMENTS. Grantor will keep
and maintain, at Grantors address stated above, or such other place as Beneficiary may approve in
writing, accurate books and records of the operations of Grantor and of the Property, and copies of
all leases, contracts, agreements and other documents which affect the operation of the Property,
subject to examination and copying at any reasonable time by Beneficiary. Grantor shall deliver to
Beneficiary, for each Grantor; for ¢ach general partner of Grantor if Grantor s a partnership, and for
each guarantor of the Secured Obligations, (i) within 90 days of each fiscal year end (or within 20
days of Beneficiary's request therefor if Grantor is in default) annual financial statements including a
year-end balance sheet and profit and loss statement, and (ii) within 30 days of filing same, a copy
of the most recent federal income tax return and related schedules, in each case certified in a manner
acceptable to Beneficiary as true .and :"C'er_ect. All financial statements shall be prepared in
accordance with generally accepted-acepunting principles, consistently applied. In addition to the
foregoing, within 90 days of each fiscal year end (or within 20 days of Beneficiary's request therefor
if Grantor is in default) Grantor shall _pfovidc. to Beneficiary a current statement of income and
expenses for the Property and a statement-of changes in financial position with respect to the
Property for the prior year, a current rent roll for the Property showing the name and mailing address
of cach tenant, the space occupied, lease commencement and expiration dates including a
description of any extension or renewal rights, the current monthly rent and the date to which rent
has been paid, the date on which the rent will next change and the amount, any deposit, prepaid rent
or other sum paid by the tenant including the amount and the place where held, and describing any
right which a tenant may have or may claim to reducé, offset abate or withhold any rent or other
sum payable under the lease with tenant.

9. APPRAISALS. In the event of a default Beneficiary may obtain a current
regulatory conforming appraisal of the Collateral. In addition, appraisals may be commissioned by
Beneficiary when required by laws and regulations which govern Beneficiary's lending practices.
The cost of all such appraisals (and related internal review fees and costs) w111 be paid by Grantor
within fifteen (15) days afier request by Beneficiary. A

10.  EVASION OF PREPAYMENT FEE. If Grantor. is-in-default, whether
Beneficiary has accelerated the maturity of the indebtedness or not, any tender of payment sufficient
to satisfy all sums due under the Loan Documents made at any time prior to foréclosure sale shall
constitute an evasion of the prepayment terms of the Note, if any, and shall be deemed a vo]untary
prepayment.  Any such payment, to the extent permitted by law, shall mclude the‘additional
payment required under the prepayment fee provision in the Note, if any, or if at-that time. __
prepayment is not permitted, then such payment, to the extent permitted by law, will 1nclude an .
additional payment of five percent (5%) of the then principal balance. :
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11. PAYMENT OF NEW TAXES. If any federal, state or local law is passed

subsequent to the date of this Deed of Trust which requires Beneficiary to pay any tax because of

this'Deed of Trust or the sums due under the Loan Documents (excluding income taxes), then

- Grantor shall pay to Beneficiary on demand any such taxes if it is lawful for Grantor to pay them, or,
in the-alternative Grantor may repay all sums due under the Loan Documents plus any prepayment
fee within thlrty (30) days of such demand. If it is not lawful for Grantor to pay such taxes, then at
its optlon Beneﬁmary may declare a default under the Loan Documenits,

12 IN-H‘O_USE COUNSEL FEES. Whenever Grantor is obligated to pay or
reimburse Beneficiary or Trustee for any attorneys' fees, those fees shall include the allocated costs
for services of 1r1—h0use counsel

13. NOTICES Any notice given by Grantor, Trustee or Beneficiary shall be in writing
and shall be effective (1).on pérsonal delivery to the party receiving the notice or (2) on the third day
after deposit in the United States mail, postage prepaid with return receipt requested, addressed to
the party at the address set forth above (or such other address as a party may specify by written
notice given pursuant to thi'sfp'aragraph)', or with respect to the Grantor, to the address at which
Beneficiary customarily or last gomumca;cd with Grantor. With respect to any Grantor which is a
partnership, the giving of notice to.the partnership at the address herein for the partnership shall
constitute the giving of notice to each general partner of the partnership.

14. CONTROLLING DOCUMENT. In the event of a conflict or inconsistency
between the terms and conditions of this Deed of Trust and the terms and conditions of any other of
the Loan Documents (except for any separate assignment of the Rents and/or the Leases and any
loan agreement which shall prevail over this Deed of Trust) the terms and conditions of this Deed
of Trust shall prevail. :

15. INVALIDITY OF TERMS AND CONDITIONS If any term or condition of
this Deed of Trust is found to be invalid, the invalidity shall riot- affect any other term or condition of
the Deed of Trust and the Deed of Trust shall be construed as if not contammg the invalid term or
condition. 5 .

16. LEGISLATION AFFECTING BENEFICIARY'S RIGHTS. If enactment or
expiration of applicable laws has the effect of rendering any provision of the Note or this Deed of
Trust unenforceable according to its terms, Beneficiary, at its option, may require immediate
payment in full of all sums secured by this Deed of Trust and may 1nvoke any remedles permitted
herein, .

17. RULES OF CONSTRUCTION. This Deed of Trust shall be construed so that,
whenever applicable, the use of the singular shall include the plural, the use-of-the plural shall
include the singular, and the use of any gender shall be applicable to all genders and shall ihc_:_l_ude
corporations, partnerships, limited partnerships, limited liability companies and other forms of
entities. This Deed of Trust inures to the benefit of, and binds all parties named hérein and. their.
successors and assigns. The headings to the various sections have been inserted for convemence of -
reference only and shall not be used to construe this Deed of Trust. :
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18. APPLICABLE LAW. The Loan Documents shall be governed by and construed

1ﬁ accordance with the laws of the State of Washington,

5 '19... HYPOTHECATION DEED OF TRUST - AGREEMENT OF BORROWER.
Borrower, by its execution of this Deed of Trust, agrees that it shall be subject to, bound by, and
personally obligated to pay, observe and perform, jointly and severally with Grantor, each and every
of the .t’cy_r':_is, ‘covénants, and conditions of this Deed of Trust as if Borrower had executed this Deed
of Trust as Grantor; provided that any limitation of liability on the part of or applicable to Grantor
shall not be applicable.to or for the benefit of Borrower, it being understood that Borrower's
obligations to Beneficiary under this Deed of Trust or the Loan Documents or otherwise are without
limit to liability except-as may be expressly and specifically set forth in a separate written agreement
signed by Beneficiary. ™.

GRANTOR: : '
STANISLAW PROPERTIES L L C.,
a Washington limited 11ab11_1t_y comparty.

Robert Janicki,ﬁ&ﬁbcr e

BORROWER:
JANICKI INDUSTRIES, INC.
a Washington cqrporatio

By: __ /¥ +—
( fohn{] ajlicki, Its: President
STATE OF W\AéHINGTON )
COUNTY OF Slég%.rl- ;SS‘
Onthis 0™ day of a’u , 2003, before me personaﬂy appeared Robert Janicki, to me

known {or proven on the basis of satlsfactory evidence) to be a member of STANISLAW PROPERTIES,
L.L.C., a Washington limited liability company, that executed the within ahd fotegding instrument, and
acknowledged 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 s’/he was duly elected quahﬁed and acting as
a member of the limited liability company, and that s/he was authorized to execute, sald mstrument

IN WITNESS WH&R&QB ,I,}}ava hereunto set my hand and affixed my ofﬁmal scal the day and year
first above writter. \\\\\ W Vﬂfl ?”I,, '

\\\ g.._,..-»- Nty K
Sy %»%z@/ . YTt e

S
= 25 nomany @TARY PUBLIC in and for the State of
= Wshmgton residing at_S¢ - (Lt/
¥ commmission expires Z-0l-0le
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* STATE OF WASHINGTON )
) J 8s.

| 'CO"LfN'T.Y.: OF __ﬁk%ﬁ )

{ ! Q » 2003, before me personally appeared John Janicki, to me known (or proven

On thls ﬁ day of -
on the-basis of sat1sfactory evadence) to be the President of JANICKI INDUSTRIES, INC., a2 Washington
corporation,-that executed the within and foregoing instrument, and acknowledged said instrument to be the

free and voiuntary act and deed of said corporation for the uses and purposes therein mentioned, and on oath
stated that s/he was duly elected, qualified and acting as said .O( ¢St of the corporation, and that

sthe was authorlzed to-execute sald instrument,

IN WITNESS WHEREOF I have hereunto set my hand and affixed my official seal the day and year

first above written. \\\\l"“”m,

SO
s“‘;&ﬁ'}"i? DN g, ﬁ&a/ . VarZeztoe
FeaiS ! OTARY PUBLIC in and for the State of
] § WoTaRy Washington, residing at_tyeodlf - [
s 1 e My ¢commission expires 37 -0i-0leo
EP Lugy\® Prmt Name: .
Z AN, _
‘;/,f)'"'..}' 1 -\
"/ 0"' vedaaun®® * \
“,OF WaASW N

gy

.
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REQUEST FOR FULL RECONVEYANCE
To be used only when all obligations have been paid
under the Note and this Deed of Trust

TO: -~ TRUSTEE

“.The -undersigned is the legal owner and holder of the Note and all other indebtedness
secured by the within Deed of Trust. Said Note, together with all other indebtedness secured by said
Deed of Trust, has been fully paid and satisfied; and you are hereby requested and directed, on
payment to you of any sums owing to you under the terms of said Deed of Trust, to cancel said Note
above mentioned and all other evidence of indebtedness secured by said Deed of Trust delivered to
you herewith, together with said Deed of Trust, and to reconvey, without warranty, to the parties
designated by the terms of said Deed of Trust, all the estate now held by you thereunder.

Dated

Mail reconveyance to:
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SCHEDULE A

- THIS SCHEDULE IS PART OF THE DEED OF TRUST DATED JULY 30, 2003,
BETWEEN STANISLAW PROPERTIES, L.L.C., A WASHINGTON LIMITED
LIABILITY COMPANY, AS GRANTOR, PRLAP, INC., A WASHINGTON
CORPORATION AS TRUSTEE, JANICKI INDUSTRIES, INC., AS BORROWER,
AND BANK OF AMERICA, N.A., AS BENEFICIARY.

LEGAL DESCRIPTION:

PARCEL A: e

Tracts 1,2 and 3, SKAGIT COUNTY SHORT PLAT NO. 11-84, approved May 23, 1984, and
recorded October 17, 1984,:in Volume & of Short Plats, pages 179 and 180, under Auditor’s File
No. 8410170004, records of Skagit County, Washington; being a portion of the Southwest Quarter
of the Southeast Quartet in Sectum 18, Townshtp 35 North, Range 5 Fast of the Willamette
Meridian.

PARCEL B:

That portion of the East Half of the Southwest Quartcr of the Southeast Quarter of Section 18,
Township 35 North, Range 5 East of the Wlllamettc Meridian, lying Northerly of the Great
Northern Railway Company right of way; .~

EXCEPT the West 30 feet thereof; :
ALSO EXCEPT the North 60 feet thereof
AND ALSO EXCEPT that portion thereof lying Southerly of a sewer line as the same existed
on May 1, 1970 and was referred to in Real Estate Contract recorded May 18, 1970, under
Auditor’s File No. 739080, records of Skagit County, Washington; and which runs in a
Westerly direction from a point on the West line of the.county road along the East line of said
subdivision which is 351 feet, more or less, North of the centerling of the State Highway 20,
AND ALSO EXCEPT the East 20 feet for a road conveyed to Skagit County by Deed recorded
under Auditor’s File No. 57468, records of Skagit County; Washmgton,
AND FURTHER EXCEPTING any portion lying within the boundaries of Short Plat 92-019
recorded August 30, 1995 under Auditor’s File No. 9508300056 records of Skaglt County,
Washington;

All situated in Skagit County, Washington
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