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

_ THIS DEED OF TRUST, SECURITY AGREEMENT, ASSIGNMENT OF RENTS,
AND FIXTURE FILING (“Deed of Trust™) is made this 22" date of August, 2003, by
VENDOVI ISLAND L.L.C., a Washington limited liability company, whose mailing address
is 11400 SE 6th Street, Suite 230, Bellevue, WA 98004-6469 (individually and collectively,
the “Grantor™) to Chicago Title Insurance Company (“Trustee”), whose mailing address is
839 S. Burlington Boulevard, P.O. Box 670, Burlington, WA, 98233, in favor of Silicon
Valley Bank (“Beneﬁcrary”) whose mailing address is 4110 Carillon Point, Kirkland, WA
98033,

For purposes of Article 9 'of the Uniform Commercial Code (RCW 62A.9A), this
Deed of Trust constitutes a Secunty Agreement with Grantor being the Debtor and
Beneficiary being the Secured Party. This Deed of Trust also constitutes a Financing
Statement filed as a fixture ﬁlmg pursuant to Article 9 of the Uniform Commercial Code,
RCW 62A.9A-502(c). :

Beneficiary has made a loan to Fluke Capital & Management Services Company, a
Limited Partnership (“Borrower™) in the"f_ar"nount of $8,000,000 (the “Loan™) pursuant to the
terms and conditions of that certain Loan and Security Agreement entered into between
Beneficiary and Borrower (the “Loan Agreement”) It is a condition of the L.oan Agreement
that Grantor enter into this Deed of Trust. -

In consideration of the Loan, Grantor he:reby irfevocably grants, conveys, transfers
and assigns to Trustee, its successors and assigns,.in trust, with power of sale and right of
entry and possession as provided below, all of its present ‘and future estate, right, title and
interest in and to the following described property now or hereafter acqulred (the

E‘Property!,)

A.  The real property (the “Real Property’) describéd in the attached Exhibit A,
which is incorporated into this Deed of Trust by reference, and all. minerals, oil, gas and
other hydrocarbon substances on or under the surface of the Real Property, as well as all
development rights, permits, licenses, air rights, water, water rlghts and water stock relating
to the Real Property. : S

B. All present and future structures, buildings, improvements, appurtenances and
fixtures of any kind on the Real Property, all apparatus, equipment and appliances used in
connection with the operation or occupancy of the Real Property, such as heating.and .~
air-conditioning systems and facilities used to provide any utility services, refrigeratlon
ventilation, laundry, drying, drshwashmg, garbage disposal, recreation or other serviceson .
the Real Property, and all window coverings, drapes and rods, carpeting and floor « covermgs
it being intended and agreed that all such items will be conclusively considered to be’ part of
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Ithc__a Real Property conveyed by this Deed of Trust, whether or not attached or affixed to the
* ‘Real Property (“Improvements”).

C. - All personal property, goods, fixtures, equipment, inventory, appliances,
furniture and furnishings, building service equipment, building materials, supplies, and all
replac;cmer__lts thereof, and equipment; all general intangibles, accounts, cash, instruments,
deposit accounts; chattel paper, letter of credit, all governmental permits relating to any
construction by Grantor, and all rights to carry on business under any such names or all
variants thereof,-and all trademarks and goodwill; and all proceeds, including insurance
proceeds, sales proceeds (whether resulting as a consequence of sales of single or multiple
units constructed on the- Property or a bulk or liquidation sale of the Property or any portion
thereof), or damages or settlement proceeds arising from a breach or alleged breach of any
agreement relating to the foregomg, of all or any portion of the Property (“Personal
Property”}.

D. All applii'tehéﬁce_s'bf the Real Property and all rights of Grantor in and to any
streets, roads or public places, -éa_se_me-:q:t's or rights of way, relating to the Real Property.

E. All of the rents "'t"(')'yétlti'és"' profits and income of the Real Property, and all
rights of Grantor under all present and future leases affecting the Real Property, including
but not limited to any security deposus

F. All proceeds and claims 'a_rlsing on account of any damage to or taking of the
Real Property or any Improvements thereon or any part thereof, and all causes of action and
recoveries for any loss or diminution in the value of the Real Property or any Improvements.

This instrument secures the following obllgatlons (“Obllgatmns”)

(D Payment and performance of Borrower s indebtedness and obligations
under the Loan Agreement, including all extensmns renewals and modifications of
the Loan Agreement. o :

(2)  The payment and performance of Graht_ér.’s._obl"igations under this
Deed of Trust. ot

(3) The payment of all sums advanced or paid om‘*by_Béheﬁ_ciary or
Trustee under or pursuant to any provision of this Deed of Trust or to protect the
security of this Deed of Trust, together with interest thereon as pr-ovid’ed-herein.

4 The payment of the principal and interest on all other futurc loans or
advances made by Beneficiary to Borrower or Grantor (or any successor in interest to
Grantor as the owner of all or any part of the Property) when the loan agreemen_t or -
promissory note evidencing such loan or advance specifically states that it is sec"ui-ed .
by this Deed of Trust (“Future Advances™), including all extensions, renewals and L
modifications of any Future Advances. -
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_ (5) The payment and performance of Borrower or Grantor’s obligations
" under all other present and future agreements executed by Borrower or Grantor in
' '_..--fai\_'fo_r of Beneficiary and relating to the Loan Agreement, any guaranty, and any and
all ;_ofher documents or agreements executed by Borrower or Grantor in connection
. with'the Loan, and all documents and agreements referenced in any of the foregoing
" (exceptthe “Indemnity Agreement” dated the same as this Deed of Trust and
executed by Grantor in favor of Beneficiary) (collectively, the “Loan Documents”).
‘Grantor’s obligations under the Indemnity Agreement are not secured by this Deed of
Trust. .~

Grantor warrants that, except as disclosed to Beneficiary in a writing that refers to
this warranty, Grantot lawfully possesses and holds fee simple title to the Property without
limitation on the right to encumber, and that this Deed of Trust is a valid first and prior lien
on the Property subject only to the encumbrances set forth in Schedule B, Part I of the title
insurance policy issued in favor of Beneficiary that ensures the priority of this Deed of Trust.
Grantor, at its sole cost and expense, shall at all times keep, protect, defend, and maintain
title to the Property free and clear of any liens or encumbrances that would or could impair
the validity or priority of this Deed: of Trust

ARTICLE1 COVENANTS OF.-GRANTOR
To protect the security of this"D__f':.ed of Trust, Grantor agrees:
1.1 Performance | -

To pay all indebtedness and perform all obhgatlons that are secured by this Deed of
Trust in accordance with their terms. _ ; :

1.2 Insurance

To maintain in force on the Property hazard insuratice, public liability insurance and
any other insurance containing such deductibles and terms as requested from time to time by
Beneficiary, or required by law or this Deed of Trust. Apprdval of any" insurance by
Beneficiary will not be a representation of the solvency of any insurer orthe sufﬁc:lency of
any amount or form of insurance. . A

1.3 Assignment of Proceeds

All insurance proceeds on the Property, all proceeds of a sale of all or any portion of
the Property, and all causes of action, claims, compensation, awards and recoveries for- a’ny_
damage, condemnation or taking of all or any part of the Property or for any damageor ™ - .
injury to it or for any loss or diminution in value of the Property, are hereby a551gned to and '
shall be paid to Beneficiary. At Beneficiary’s option, Beneficiary may appear inand.
prosecute (either in its own name or in the name of Grantor) or participate in any suits or-
proceedings relating to any such proceeds, causes of actions, claims, compensation, awards
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'o'r__re-cf;_overies and may adjust, compromise or settle any claim in connection therewith.
" ‘Beneficiary shall apply any sums received by it under this Section 1.3 first to the payment of

. -dll of its reasonable costs and expenses (including but not limited to legal fees and

' dlsbursements) incurred in obtaining those sums, and then, in its absolute discretion and
without regard to the adequacy of its security, to the payment of the indebtedness and
obligatioris sécuted by this Deed of Trust, except as provided in Section 1.11 below. Any
application of.such funds to the indebtedness secured hereby shall not be construed to cure or
waive any Event of Default or invalidate any acts of Beneficiary or Trustee arising out of
such Event of Default.

1.4 'Taiés":;_tnd_"Assessments

Grantor agiees to pay when due all taxes, fees, impositions, and assessments which
are or may become a lien on all or any portion of or interest in the Property or which are
assessed against the Property or its rents, royalties, profits and income. Grantor also agrees
to pay when due all lawful clalms and demands of mechanics, materialmen, laborers and
others for any work performed-or materials delivered with respect to the Property.

1.5 Perfection of S'e'é'urity"_.-""

Grantor agrees to execute and défl_iv"e'r to Beneficiary, from time to time on demand
and at Grantor’s cost and expense, any documents required to perfect and continue the
perfection of Beneficiary’s interest in the Property. ..

1.6 Rents and Income

1.6.1  All of the existing and future rents, royalties, income, revenue, and
profits of the Property (collectively, the “Rents”) that arise from its use or occupancy are
hereby absolutely and presently assigned to Beneﬁmary However, until an Event of Default,
Grantor will have a license to collect and recelve the Rents At any- tlme followmg an Event
notice to Grantor and may thereafter collect the Rents itself pr_by an agent or receiver.
Neither the foregoing assignment nor the exercise by Beneficiary. of any of its rights or
remedies under this Deed of Trust shall be deemed to make Beneficiary a “mortgagee-in-
possession” or otherwise responsible or liable in any manner with respect to the Property or
the use, occupancy, enjoyment, or operation of all or any portlon thereof; unless and until
Beneficiary, in person or by agent, assumes actual possesswn thereof.” Possession by a
court-appointed receiver will not be considered possession by Beneficiary. All Rents.
collected by Beneficiary or a receiver will be applied first to pay all expenses of collection,
and then to the payment of all costs of operation and management of the Property; and then
to the payment of the indebtedness and obligations secured by this Deed of Trust. Nelther
Beneficiary nor a receiver shall have an obligation to pay the costs of operation and
management of the Property unless the Rents actually collected by Beneficiary or the
receiver are sufficient to pay such costs.
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[.6.2  Grantor shall obtain Beneficiary’s prior written consent to the terms
' =.ancl tenants of all occupancy agreements and leases of all or any portion of the Property prior

to Grantor’s execution of any such lease or occupancy agreement. In addition, Grantor shall

obtain Berneficiary’s prior written consent to any standard form, and to any material deviation
from_sueh'fonn_, prior to the execution of any lease or occupancy agreement by Grantor.

. 1 63  Without the prior written consent of Beneficiary, Grantor shall not
accept prepayments of rent exceeding one month under any leases or occupancy agreements
affecting any of the Property, nor modify or amend any such leases or occupancy
agreements, nor-in. any manner impair Beneficiary’s interest in the Rents of the Property.
Grantor shall fully and timely perform all covenants of the lessor under any such leases or
occupancy agreements Upon Beneficiary’s request, Grantor shall execute and deliver to
Beneficiary for recordation an-assignment of leases on Beneficiary’s form. Grantor
represents and warrants that Grantor has good title to the leases and the full right and power
to assign the same; and that.no o'i_her__person has any right, title, or interest therein; that
Grantor has duly and pun'ctufa.lly performed all the terms, covenants, conditions, and
warranties of the leases on Grantor’s patt to be performed; that the leases are valid and
unmodified and in full force and. effect that Grantor has not previously sold, assigned,
transferred, hypothecated, or pledged the Rents, whether now due or hereafter to become
due; that any Rents due and issuing from the Property or any portion thereof for any period
after the date hereof have not been collected; and that payment of any of the Rents has not
otherwise been anticipated, waived, released, discounted, set-off, or otherwise discharged or
compromised; that Grantor has not received any funds or deposits from tenants other than as
previously disclosed in a Tenant Estoppel; and that the tenants under the leases are not in
default with respect to any of the terms of the leases If any of the foregoing representations
or warranties of Grantor shall be found to be untrue, or Grantor shall default in the
observance or performance of any obligation, term, covenant, condition, representation, or
warranty contained in this Section 1.6, then, in each such instance, upon Beneficiary’s
delivery of 5 (five) days written notice to Grantor of such occurrence, the same shall
constitute and be deemed to be a default under the Loan Agréement, this Deed of Trust, and
the other Loan Documents, entitling Beneficiary to declare all sums secured by this Deed of
Trust immediately due and payable, and to exercise any and all of the rights and remedies
provided under this Deed of Trust, the Loan Agreement, and the other Loah Documents, in
addition to any other rights or remedies it may have at law or in equlty

1.6.4 Each lease or occupancy agreement affectmg any of the Property
must provide, in a manner approved by Beneficiary, that the tenant shall recognize as its
lessor any person succeeding to the interest of Grantor upon any foreclosure of th1s Deed of
Trust or transfer in lieu of foreclosure. =

1.7 Acceleration

Without the prior written consent of Beneficiary (which consent may be withheld 1n
Beneficiary’s sole and absolute discretion), Grantor shall not seil, encumber, assign, contract
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10 sell, grant an option to sell, lease, or otherwise transfer or convey the Property or any
: =_p01't10n thereof or interest therein or suffer its title therein to be divested whether voluntarily,

- by operatlon of law or otherwise, and Grantor shall not dissolve, cease doing business or

~ terminate its existence. If such an event occurs without Beneficiary’s prior written consent,
Bem_’:_ﬁc_:_l__ary may, in its sole option and upon written notice to Grantor, accelerate the
maturity date of the sums secured hereby and declare all such sums immediately due and
payable.” .

1.8 Waste, Changes in Zoning; Subdivision

1 8.1 Gantor shall not commit any waste on the Property or take any
actions that might 1nv-a_lida_t___e___any insurance carried on the Property. Grantor shall maintain
the Property, and évery.portion thereof, in good condition and repair. Beneficiary shall have
the right, but not the obligation, to enter upon and take possession of the Property and to
make additions, alterations, rcpa1rs or improvements to the Property which Beneficiary may
consider necessary or proper to keep the Property in good condition and repair. No
[mprovements may be removed, demolished or materially altered without the prior written
consent of Beneﬁmary, which Beneﬁmary may withhold in its sole and absolute discretion.
No personal property in which Beneficiary has a security interest may be removed from the
Property unless it is immediately replaced by similar property of at least equivalent value on
which Beneficiary will immediately have'a valid first lien and security interest.

1.82  Without the prior written consent of Beneficiary, which Beneficiary
may withhold in its sole and absolute discretion, Graritor shall not seek, make or consent to
any change in the zoning or conditions of use of the Property. Grantor, at its sole cost, shall
comply with and make all payments required under the provisions of any covenants,
conditions o restrictions affecting the Property, including but not limited to those contained
in any declaration and constituent documents of any ¢ondominium, cooperative or planned
development project on the Property. Grantor, at its sole cost, shall comply with all existing
and future requirements of all governmental authorities having jurisdiction over the Property.

1.8.3  If this Deed of Trust covers a subdivision or common interest
development (“Subdivision™), Grantor shall obtain, comply with and keep in effect all
present and future permits, maps, bonds and other agreements required-by applicable laws
and regulations for the lawful construction or sale of the Subdivision lots and/or units.
Grantor must also maintain an active sales program for the Subd1v151on ‘and always beina
position to convey insurable title to the lots and/or units to purchasets.

1.9 Books and Records

1.9.1  Grantor shall keep adequate books and records of accountofthe ..
Property and its own financial affairs on a cash basis sufficient to permit the preparation of
financial statements therefrom in accordance with generally accepted accounting prmmples
Beneficiary shall have the right to examine, copy and audit Grantor’s records and books of "
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'ae__cou_nt at all reasonable times. If the Property is at any time used for commercial or
- /résidential income purposes, Grantor will deliver to Beneficiary, upon request, certified

.- financial statements and profit-and-loss statements for Grantor and the Property prepared in

aecbrdanc'e "with generally accepted accounting principles.

L 1 9.2 Grantor will promptly furnish from time to time, upon Beneficiary’s
request a duly acknowledged written statement setting forth all amounts due on the
indebtedriess secured by this Deed of Trust and stating whether any offsets or defenses exist,
and contamrng such ether matters as Beneficiary may reasonably require.

1 9 3 Grantor shall promptly supply Beneficiary with any financial
statements or other _mform_a_tron concerning its affairs and properties as Beneficiary may
reasonably request from time-to'time, and shall promptly notify Beneficiary of any material
adverse change in its financial condmon or in the physical condition of the Property or the
Improvements. =

1.10  Defend Securrty

Grantor shall, at its own’ expense appear in and defend any action or proceeding that
might affect Beneficiary’s security or'the rights or powers of Beneficiary or Trustee or that
purports to affect any of the Property. . If Grantor fails to perform any of its covenants or
agreements contained in this Deed of Trust or any of the other Loan Documents, or if any
action or proceedings of any kind (including but not limited to any bankruptcy, insolvency,
arrangement, reorganization or other debtor relief proceeding) is commenced which might
affect Beneficiary’s or Trustee’s interest in the Property or Beneficiary’s right to enforce its
security, then Beneficiary and/or Trustee may; at their’ optlon make any appearances,
disburse any sums and take any actions as may be necessary or desirable to protect or enforce
the security of this Deed of Trust or to remedy the failure of Grantor to perform its
covenants, including without limitation payment on behalf of Grantor of any taxes,
assessments, liens, insurance premiums, and repair or maintenance costs (without, however,
waiving any default of Grantor). Grantor agrees to pay all reasonable out-of-pocket expenses
of Beneficiary and Trustee thus incurred (including but not limited to:fees and disbursements
of counsel). Any sums disbursed or advanced by Beneficiary ot Trustee shall be additional
indebtedness of Grantor secured by this Deed of Trust and shall be payable by Grantor upon
demand. Any such sums so disbursed or advanced by Beneficiary shall bear interest at the
default rate as set forth in the Loan Agreement, and any such sums so disbursed or advanced
by Trustee shall bear interest at the maximum rate permitted to be charged by. Trustce under
apphcable law. This Section 1.10 shall not be construed to require Beneﬁcrary or Trustee to
incur any expenses, make any appearances, or take any other actions. : -

1.11 Damage and Destruction

Notwithstanding anything contained herein to the contrary, if any part of the Property 5'
is damaged or destroyed by any means, including, without limitation, by flood, earthquake :
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'Wi_nd ‘or fire, Grantor shall promptly restore the Property to its prior undamaged condition,
* -and Beneficiary shall not be obligated to make any further disbursements of the Loan unless
. _.and-until:

: 1.11.1  Grantor presents within 60 days of such damage or destruction to
Beneﬂmary a plan for restoration which includes, among other things, plans and
specifications.prepared by an architect satisfactory to Beneficiary, cost estimates and time
schedules which in Beneficiary’s sole discretion are satisfactory;

~1.11:2 - Grantor enters into, with Beneficiary’s prior written consent, which
consent shall hot be-unreasonably withheld, a contract with contractor(s) providing for
complete restoration in accordance with such restoration plan previously approved by
Beneficiary within 3 months of such damage or destruction; and

1113 _ The,_ insurance proceeds available by reason of such damage or
destruction that are received by Beneficiary pursuant to Section 1.3 above (less Beneficiary’s
costs and expenses incurred in cbtaining such funds) plus additional sums provided to
Beneficiary by Grantor for restoration purposes are at least equal to the anticipated costs of
competing such construction, which:anticipated costs shall include, but not be limited to,
appropriate interest reserves and contingency funds reasonably required by Beneficiary.

1.12 Condemnation

Grantor hereby assigns to Beneficiary, as se’é_'u:fity for Grantor’s obligations under the
Loan Documents, all compensation, awards and other payments (collectively, the
“Compensation”) payable to Grantor in connection With any taking of all or any portion of
the Property for public use, and any proceeds of any related settlement regardless of whether
eminent domain proceedings are instituted in connection therewith. Grantor shall deliver to
Beneficiary immediately upon receipt all Compensatlon and related settlement proceeds.

1.13 Compensation; Exculpation; Indemmﬁcatlon o

1.13.1  Grantor hereby agrees to indemnify Trustee and Beneﬁ01ary against,
and holds them harmless from all losses, damages, liabilities, claims, causes of action,
judgments, court costs, attorneys fees and other legal expenses, cost of evidence of title, cost
of evidence of value, and other expenses which either may suffer or.incur (a) by.-reason of
this Deed of Trust; or (b) by reason of the execution of this Deed of Trust or in performance
of any act required or permitted hereunder or by law; or {c,) as a result of any failure of
Grantor to perform Grantor’s obligations; or (d) by reason of any alleged obligation s Or" _
undertaking on Beneficiary’s part to perform or discharge any of the representations, .~
warranties, conditions, covenants or other obligations contained in any other document =
related to the Property. Notwithstanding the foregoing, Grantor shall not be liable under this”
subsection 1.13.1 to the extent that Grantor establishes that such liability is attrlbutable solely o
and directly to the gross negligence or willful misconduct of Trustee or Beneficiary. - <
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i 1.13.2  Grantor shall pay all indebtedness arising under this Section 1.13
' =_lmme:diately upon demand by Trustee or Beneficiary together with interest thereon from the

.., -date the mdebtedness arises at the default rate of interest set forth in the Loan Agreement

 (after giving effect to any notice and/or cure periods). Grantor’s duty to indemnify Trustee
and Beneficiary shall survive the release and cancellation of the Obligations and the release
and- reconveyance or any partial release or reconveyance of this Deed of Trust.

'1.14 ._____Ins_urance
1141 " Grantor’s Liability Insurance

Grantor shall, 4t its expense, obtain and keep in force until full payment of the Loan a
policy of comprehensive general liability insurance in an occurrence form providing for
broad form property damage covérage broad form contractual coverage, personal injury,
bodily injury, and advertising injury coverage with employee exclusion as to each named
insured deleted, and produets and complete operations coverage, insuring Grantor, and
naming Beneficiary as an additional named insured, against any liability arising out of or in
connection with the Loan, Beneficiary’s activities in connection with the Loan, or the
Property, or any other claim arising ‘out of the Property or the Loan. Such insurance policy
shall have a combined single limit for'both bodily injury and property damage in an amount
not less than $300,000, which amount shall be increased from time to time as reasonably
required by Beneficiary. Such insurance policy and each portion thereof shall be in the
broadest and most comprehensive form available in the market at the time such policy is
issued or amended. The policy shall insure perfortnance by Grantor of the indemnity
provisions of Section 1.15 hereof. The limits of said insurance shall not limit the liability of
Grantor hereunder.

1.14.2  Grantor’s Fire Insurance /= “

Grantor shall, at its expense, obtain and keep in force on all of the Improvements
until full payment of the Loan a policy of standard “all risk” fire and extended coverage
insurance, with vandalism and malicious mischief endorsements, to the extent of 100% of
full replacement value against “all risks of physical loss” including without limitation a
guaranteed replacement cost and code compliance coverage endorsement (including without
limitation earthquake coverage with a deductible related thereto of no more than 10% of the
repIacement value of the Improvements) including boiler and machmery insuranice coverage,
heating, air conditioning equipment, and other equipment of such nature, and insurance
against loss or damage to personal property located on the Property by fire and other hazards
covered by such insurance (without any deductible clause unless approved in writing by_
Beneficiary). All such insurance shall be payable to Beneficiary under an attached .

Beneficiary’s Loss Payable Endorsement (Form 438 BFUNS or equivalent). Such’ 1nsuranée .

policy and each portion thereof shall be in the broadest and most comprehensive form .-
available in the market at the time such policy is issued or amended. Such policy shall 1f
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'r'e_qu-i:r_ed by Beneficiary, contain an agreed value clause sufficient (as determined by
* ‘Beneficiary) to eliminate any risk of coinsurance.

1.143 Worker’s Compensation Insurance

Grantor shall, at its expense, obtain and keep in effect (or cause Contractor to procure
and keep in effect); Worker’s Compensation Insurance (including employer s liability in an
amount satisfactory to Beneficiary and if apphcable insurance covering claims of workers
against ernployers arising under Federal law) covering all employees of Grantor and
Contractor and, if required under applicable law, any subcontractor engaged in work on, or
with respect to, the"'Prope'r"t'y, in such amount as is reasonably satisfactory to Benefictary and
in amounts not less than any mmlmum amounts established by law.

1.14. 4 Busmess Interruptlon Insurance

Grantor shall, at 1ts expense ‘obtain, and keep in force until full payment of the Loan
a policy a policy of Business income Insurance that includes a provision for payment of
continuing normal operating expenses ‘including payments on the Loan, for a time period
equal to the original term of the Loan. The Limit of Insurance and the Coinsurance
conditions shall be in amounts that-are sufﬁelent to generate payments equal to or greater
than the payments due on the Loan if it were fully funded at the time of the loss.

1.14.5 Conditional As$ignment .

Grantor shall execute and deliver to Beneficiary a conditional assignment of all
proceeds from any claim Grantor may have under Business Interruption Insurance. This
Assignment of proceeds will be conditioned on the occurrence. of an event of loss as defined
under Grantor’s insurance policies. Upon any event of loss Beneficiary may given notice of
the assignment to Grantor’s insurers so that proceeds due to Grantor are pa1d to Beneficiary.
Upon receipt of insurance proceeds, Beneficiary will dlsburse the.proceeds, in the same
manner as loan proceeds are disbursed under the Loan Documents, to Grantor for items
which were the subject of the insurance claim. However, all proceeds due under the
Business Interruption Insurance shall be used first to pay all amounts due to Beneficiary on
the Loan and then to Grantor for other items of normal operating expenses

1.14.6 General

Grantor shall, at its expense, obtain and keep in force all other insufa:’iée required by
Beneficiary, governmental authorities, this Deed of Trust, or applicable law: Grantor shall
deliver evidence satisfactory to Beneficiary of any such other required i msurance "

1.14.7 Payment

In the event Grantor fails to procure and/or maintain such insurance, Beneficiary -~ |

may, but is not obligated to, procure the same and Grantor shall pay to Beneficiary dur‘ing"th'e_ »
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'tex_fm hereof, upon receipt of an invoice therefor, the premiums for any insurance obtained by
* :Beneficiary pursuant to subsections 1.14.1, 1.14.2, 1.14.3, 1.14.4 above. If Beneficiary

-..-secures such insurance, Beneficiary may, at its sole option and without notice to Grantor, the

contractor; or any other party, secure such insurance solely to protect Beneficiary’s interests
and not the interests of any other party.

| 1148 Insurance Policies

All of Grantor’s insurance shall be primary insurance written in a form satisfactory to
Beneficiary by compariigs licensed in Washington acceptable to Beneficiary (which must be
Class XI A or better as rated by Best’s Insurance Reports) and shall specifically provide that
such policies shall not be subject to cancellation or other change except after at least 30 days’
prior written notice of Beneﬁciéiry Copies of the policies, together with satisfactory
evidence of payment of premiums shall be deposited with Beneficiary on or prior to the date
hereof, and upon each renewal of such policies, which shall be effected not less than 30 days
prior to the expiration date of the term of such coverage.

1.14.9 Othe:-P__i‘o_ws_lbns

Said policy shall combine aggregate:limits for Bodily Injury, Property Damage,
Personal Injury, and Advertising Injury, in the amounts specified above, that apply
specifically to and can only be exhausted in connection with claims arising out of or relating
to the Property. If any claim, event, or loss occurs during the policy period which will or
may decrease the aggregate amount of insurance coverage available under the policy,
Grantor shall immediately secure additional coverage sufficient to provide total aggregate
limits at least equal to the amounts set forth above on a gbing forward basis. Should any part
of the coverage required above be provided by “excess”or “umbrella” policies, those
policies shall specifically provide that the coverage under those policies shall “drop down” as
to both defense and indemnity obligations in the event of insolvency of the primary or
underlying carrier. Such “excess” or “umbrella” polieies ‘shall also contain all the other
provisions required by this Deed of Trust. S

1.15 Payment of Expenses

Promptly upon demand, from time to time, Grantor shall pay Beneficiary’s
out-of- pocket costs and expenses incurred in connection with the making or disbursement of
the Loan or in the exercise of any of its rights or remedies under this Deed of Trust,
including but not limited to title insurance and escrow charges, appraisal fees reappralsal
and review appraisal fees, recording charges and mortgage taxes, legal fees'and -
disbursements, fees for Beneficiary’s design cost analyst costs of env1ronmental mspect]ons
and reports, and other reasonable fees and costs for services which are not customarlly '
performed by Beneficiary’s salaried employees and are not specifically covered by .
Beneficiary’s fees for the Loan. The provisions of this section shall survive the termmatlon
of this Deed of Trust and the repayment of the Loan. :
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- 1.16 ~ Change in Entity

. - If Grantor is a partnership or limited liability company, Grantor shall not amend or

" modify, or permit any amendment or modification of its partnership or limited liability
company.agreement during the term of the Loan. The partners or members of Grantor shall
not assign, hypothecate, encumber or otherwise transfer all or any portion of their respective
interests in Grantor during the term of the Loan. No shareholder of the general partner(s) of
Grantor shall assign,-hypothecate, encumber or otherwise transfer all or any portion of its
interest without the prior written approval of Beneficiary. If Grantor is a corporation,
Grantor shall not sell or otherwise transfer any interest in Grantor. For purposes of this
section, “transfer” shall include any change in the general partners or members of Grantor or
the transfer or hypothecation of any general partnership or membership interest in Grantor or
a controlling interest'in-Granitor, if Grantor is a corporation. Grantor acknowledges that
Beneficiary has found Grantor’s particular expertise to be an important element in
Beneficiary’s decision to enter into'the Loan Documents and that Beneficiary continues to
rely upon such expertise to ensure the satlsfactory operation and management of the

Property.
ARTICLE 2 SECURITY AGREEMENT
2.1 Grant of Securlty

To secure prompt and complete 'p_erfonnance__o_f the Obligations, Grantor grants
Beneficiary a security interest in the Personal Property.-.

2.2  Representations, Warranties and Covenants
Grantor hereby represents, warrants and covenants to Beneﬂmary that

22.1  Except for the security mterest ereatcd hereunder Grantor is (and,
with respect to after-acquired property, will be as of the date of acquisition) the full legal and
equitable owner of the Personal Property and no other person or entity has or will have any
right, title, interest, lien or claim in, on, or to the Personal Property or any part thereof.
Grantor, at its cost, shall defend any proceeding that may affect the title to or Beneficiary’s
security interest in any Personal Property and shall indemnify, defend, protect and hold
Beneficiary harmless from all costs and expenses of Beneficiary’s defense

2.2.2  Any tangible Personal Property is (and, with respect 0.
after-acquired property, will be as of the date of acquisition) located on the Real Property
Without the prior written consent of Beneficiary, Grantor shall not cause or suffer any of
such Personal Property to be removed from the Real Property. :

2.2.3  Upon the filing of a financing statement with the Washmgton State
Department of Licensing describing the Personal Property, the security interest created '
hereunder shall constitute a first priority security interest in the Personal Property. -~
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. 2.3 Waiver of Rights

7+ Grantor waives any right to require Beneficiary to proceed first against any person or
~ particular part of the Property, or exhaust or pursue any particular remedy that may be
available.to/Beneficiary. Grantor waives any right of subrogation or other right to the benefit
of; ot ‘anyright to participate in, or direct the disposition of any of the Property or any other
security now or hereafter held by Beneficiary.

a4 Sec“"ty Agreement; Fixture Filing

For purposés of Article 9 of the Uniform Commercial Code (RCW 62A.9A), this
Deed of Trust constitutes'a Security Agreement with Grantor being the Debtor and
Beneficiary being the Secured Party, and Beneficiary shall have all the rights of a secured
party thereunder. Pursuant to the foregoing terms and conditions, Grantor has granted to
Beneficiary a security interest in'and to certain personal property to be incorporated into the
Improvements, some of whlch may ‘become fixtures on the Improvements.

This Deed of Trust also constltutes a Financing Statement filed as a fixture filing
pursuant to Article 9 of the Uniform Commercnal Code, RCW 62A.9A-502(c), as amended or
remodified from time to time. S

ARTICLE3 EVENTS OF DEFAULT
31 List of Events of Default

An “Event of Default” shall have occuﬁed under this Deed of Trust 5 days after
written notice has been given by Beneficiary to: Grantor of the occurrence of any of the
following: o

3.1.1 Grantor or Borrower fails tlmely to. make any payment required by
the Loan Agreement, any future advances, or any of the’ other Loan. Documents or

3.1.2  Grantor or Borrower breaches any w_arr_anty ar falls to perform any
other covenant contained in this Deed of Trust or any of the other Loan Documents, and does
not cure that failure within the period of time, if any, that Beneficiary may elect in its sole
discretion to grant in writing to Grantor to cure that failure; or -

3.1.3  Any general partner of Grantor withdraws as a'partner of 'Grantor or
otherwise materially alters its relationship with Grantor without the prior wrltten consent of
Beneficiary; or .

3.1.4  Any of Grantor’s representations or warranties under this Deed- of - "
Trust or any of the other Loan Documents is or becomes false or misleading; or .
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v 3.1.5 Any of the following events of bankruptcy, insolvency or
- _receivership occurs:

3.1.5.1 Grantor has admitted in writing its inability to pay its debts
¢ generally as they come due, or at any time is generally not paying its debts as
~" such debts become due, or has filed any petition or action for relief under any
. bankruptey, reorganization, insclvency or moratorium law, or any other law or
laws for the relief of, or relating to debts; or

. - 3.1.5.2  An involuntary petition has been filed under any

~ bankruptcy or insolvency statute against Grantor, or a custodian, receiver or
trustee has been appointed to take possession of the Property or other assets of
Grantor, unless. such petition or appointment is or has been set aside or
wrthdrawn or ceases or has ceased to be in effect within 60 days from the date
of said ﬁllng or appomtment or

3. 1 5 3 Th_e_re is filed by or against Grantor a petition seeking the
liquidation or dlss_ol"utitjh_of Grantor or the commencement of any other
procedure to liquidate or dissolve Grantor, or there occurs any event,
condition or Clrcumstance whlch causes the liquidation or dissolution of
Grantor; or : -

3.1.5.4  Grantorconceals, removes, or permits to be concealed or
removed, any part of its property, with.intent to hinder, delay or defraud its
creditors, or makes or suffers a transfer of-any of its property which may be
fraudulent under any bankruptcy, fraudulent conveyance or similar law; or
makes any transfer of its property to-or for the benefit of a creditor at a time
when other creditors similarly situated have not been paid; or suffers or
permits while insolvent, any creditor to obtain a lien upon any of its property
through legal proceedings which is not vacated wrthm 60 days from the date
thereof; or : :

3.1.55  Grantor makes a general assrgnment of the assets of
Grantor for the benefit of Grantor’s creditors; or -

3.1.5.6  There is any sequestration or attachment of orany levy or
execution upon: all or any part of the Property or the Improvements any
other collateral provided by Grantor under any of the Loan Documents; any
Loan proceeds; or any substantial portron of the other assets-of Grantor, ‘which
is not released, expunged or dismissed prior to the earlier of 10 days after .
such sequestration, attachment or execution, or the sale of such 'assets-'.Or L

3.1.5.7  Grantor terminates or suspends its business, or otherwrse
disposes of a substantial part of its assets, or ceases to exist; or Y
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3.1.5.8  Any of the above events in this subsection 3.1.5 occur with
respect to any general partner of Grantor, any constituent general partner of
any general partner of Grantor (“Constituent Partner”), or any, co-maker,
accommodation maker, or surety on or of the Loan.

A 3 1.6  The lien or security interest of this Deed of Trust shall lose validity
or ﬁrst prlorlty or any liens not approved by Beneficiary in writing are imposed upon the
Property or foreclosure is instituted on any liens against the Property; or

3, 1 7 E . Any governmental authority takes or institutes action which, in the
opinton of Beneﬁmary, shall adversely affect Grantor’s condition, operations or ability to
repay the Loan; or -

3.1. 8 Ahy material adverse change in the condition of Grantor, the
Improvements or the Praperty occurs or any event shall have occurred which gives
Beneficiary reasonable cause to beheve that the Loan will not be repaid; or

3.1.9 There is-an Evcnt of Default under the Indemnity Agreement; or

3.1.10  Any otherl_E\__r-ent of Default occurs under any of the other Loan
Documents, or a default occurs under any. other agreement between Beneficiary and Grantor,
any general partner of Grantor, or a shareholder or Constituent Parter.

ARTICLE4 REMEDIES
4.1 List of Remedies

At any time following an Event of Default Beneﬁ(:lary may, at its option, and
without notice to or demand upon Grantor:

4.1.1 Declare any or all mdebtedness secured by thlS Deed of Trust to be
due and payable immediately; ; .

4.1.2  Enter onto the Property, in person or by_;ag_ent_or_ by court appointed
receiver, and take any and all steps which may be desirable in Beneﬁciai‘y’s judgment to
complete any unfinished construction and to manage, operate, preserve, develop, maintain
and protect the Property, and subject to subsection 1.6.1 above, Beneficiary may apply any
rents, royalties, income or profits collected against the indebtedness secured by thls Deed of
Trust without in any way curing or waiving any default of Grantor; :

4.1.3 Cause Grantor to assemble any Personal Property and dellver 1t to
Beneficiary at a place designated by Beneficiary; 2

4.1.4  Bring a court action to foreclose this Deed of Trust or to enforce its” . -
provisions or any of the indebtedness or obligations secured by this Deed of Trust; e
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S 4.1.5  Cause any or all of the Property to be sold under the power of sale
: =_grarltt:d by this Deed of Trust in any manner permitted by applicable law;

. 4.1.6  Exercise any other rlght or remedy available under any of the Loan
Documents or otherwise available under law or in equity, including without limitation, rights
and rernedles with respect to the Personal Property that are available to a secured party under
the Washmgton Umform Commercial Code.

4.2 Sale of Property

For any sa]e __u-nd_cr"the power of sale granted by this Deed of Trust, Beneficiary or
Trustee must record and.give all notices required by law and then, upon the expiration of
such time as is required by law, Trustee may sell the Property upon any terms and conditions
specified by Beneﬁmary and permltted by applicable law. Trustee may postpone any sale by
public announcement at the time'and place noticed for the sale. If the Property consists of
several lots or parcels, Benefi iciary-in its discretion may designate their order of sale or may
elect to sell them through a single sale, or through two or more successive sales, or in any
other manner Beneficiary may eléct. - In the event Beneficiary elects to dispose of the
Property through more than one sale, Grantor shall pay the costs and expenses of each such
sale and of any judicial proceedings wherein the same may be made. Any person, including
Grantor, Trustee, and Beneficiary, may purchase at any sale, and Beneficiary shall have the
right to purchase at any sale hereunder by crediting upon the bid price the amount of all or
any part of the indebtedness secured hereby. Upon the sale, Trustee shall execute and deliver
to the purchaser or purchasers a deed or deeds conveying the property sold, but without any
covenant or warranty, express or implied, and the recitals in the deed or deeds of any facts
affecting the regularity or validity of the sale shall be conclusive against all persons.

43  Application of Proceeds

The proceeds of any sale under this Deed of Trust shall be applled in the following
manner: .

43.1 FIRST: Payment of the costs and expenses of "_the sale, including but
not limited to Trustee’s fees, legal fees and disbursements, title charges and transfer taxes,
and payment of all expenses, liabilities and advances of Trustee, together with interest on all
advances made by Trustee at the maximum rate permitted to be charved by. Trustee under
applicable law.

43.2  SECOND: Payment of all sums expended by Be‘ﬁ.éﬁ.ciary.und.er the
terms of this Deed of Trust and not yet repaid, together with interest on such sums at the L
default rate set forth in the Loan Agreement. : "

4.3.3  THIRD: Payment of the entire indebtedness and obhgatlons of
Grantor secured by this Deed of Trust, in any order that Beneficiary chooses. :
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s 434 FOURTH: The remainder, if any, to the person or persons legally
cetitled to it.

44 . Waiver of Rights

Grantor waives all rights to direct the order in which any of the Property shall be sold
in the event of any sale under this Deed of Trust, and also any right to have any of the
Property mars}‘_x_aled upon any sale.

45 . 'Iiélﬁeﬂ'ie_s.are Cumulative

All remedies contained in this Deed of Trust are cumulative, and Beneficiary also has
all other remedies provided by law, in equity, or in any other agreement between Grantor and
Beneficiary. No delay or failure by Beneficiary to exercise any right or remedy under this
Deed of Trust shall be construcdto. be a waiver of that right or remedy or of any default by
Grantor. Beneficiary may exercise any one or more of its rights and remedies at its option
without regard to the adequacy of 1ts Sﬁcurlty

4.6  Payment of Expenses

Grantor shall pay all of Beﬁpﬁciary-"s and Trustee’s expenses incurred in any efforts
to enforce any terms of this Deed of Trust, whether or not any lawsuit is filed, including but
not limited to legal fees and dlel.ll'SGl’l’leIltS foreclosure costs, escrow fees, filing fees,
recording fees, and title charges. :

4.7 No Cure or Waiver

Neither Beneficiary’s nor Trustee’s nor any recéiver’s entry upon and taking
possession of all or any part of the Property, nor any collection of rents, issues, profits,
insurance proceeds, condemnation proceeds or damages, other security or proceeds of other
securlty, or other sums, nor the application of any collected sumi to any Obligation, nor the
exercise of any other right or remedy by Beneficiary or Trustee or any receiver shall cure or
waive any breach, Default or notice of default under this Deed of Trust, or nullify the effect
of any notice of default or sale (unless all Obligations then du¢ have been paid and
performed and Grantor has cured all other defaults), or impair the status of the security, or
prejudice Beneficiary or Trustee in the exercise of any right or remedy, or be construed as an
affirmation by Beneficiary of any tenancy, lease, or option or a subordmatnon of the lien of
this Deed of Trust. T

4.8 Power to File Notices and Cure Defaults

Grantor hereby irrevocably appoints Beneficiary and its successors and assigns as its
attorney-in-fact, which agency is coupled with an interest, (a) to execute and record any -
notices of completion, cessation of labor, or any other notices that Beneficiary deems™
appropriate to protect Beneficiary’s interest, and (b) upon the occurrence of a Default,” . -
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- Beneficiary may perform any obligation of Grantor hereunder; provided, that (i) Beneficiary,

- ‘as such attorney-in-fact, shall only be accountable for such funds as are actually received by
Bene'ﬁeiéry; and (ii) Beneficiary shall not be liable to Grantor or any other person or entity
forany failure to act under this section.

ARTICLE 5 "REPRESENTATIONS AND WARRANTIES OF GRANTOR
51 :“'Repr.esentations and Warranties of Grantor
Grantor hereby represents warrants, and covenants to Beneficiary as follows:

5 11 If Grantor is a corporation, limited liability company or partnership,
then Grantor is duly orgamzed and validly existing under the laws of the State of Washington
and is duly qualified to do busmess in the State of Washington;

512 & Gfrantor hos-=the requisite power and authority to own, develop,
manage, lease, and sell its properties, to carry on its business as now being conducted and to
own, develop and operate the Property, -

5.1.3  Grantoris in comphance with all laws, regulations, ordinances and
orders of public authorities applicable to It;

5.1.4  The execution; delivery and performance by Grantor of its
obligations under the Loan Documents (i) are within the power of Grantor, (ii) have been
duly authorized by all requisite partnership or corporate action of Grantor and all requisite
partnership or corporate action of any general partners-of Grantor, (iii) have received all
necessary governmental approvals, and (iv) shall not viglate-(a) any provision of law, (b} any
order of any court or agency of government, (c) the partnershlp agreement, limited liability
company agreement, or articles of incorporation or bylaws of Grantor or the general partners
of Grantor, if any, or (d) any indenture, agreement or any.other'instrument to which Grantor
or any of its general partners are a party or by which Gratitor ot any of its general partners or
its or their property is bound, or be in conflict with, result in‘a breach of or constitute (with
due notice and/or lapse of time) a default under any such indenture, agreement or other
instrument, or result in the creation or imposition of any lien, charge ot encumbrance of any
nature whatsoever upon any of Grantor’s or any of its general partners property or assets,
except as contemplated by the provisions of the Deed of Trust; S

5.1.5 Each of the Loan Documents, when executed and dehverecl to
Beneficiary, shall constitute legal, valid and binding obligations enforceable agalnst Grantor
in accordance with its terms; :

5.1.6  All financial statements and data that have been given to Beneficiary
with respect to Grantor (i) are complete and correct in all material respects; (i) aceurately .~
present the financial condition of the respective individual or entity on each date as of Wh]ch i
and the results of the respective entity’s operations for the periods for which, the same have '
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'b'é_cn furnished: and (iii) have been prepared in accordance with generally accepted
' ‘accounting principles consistently applied throughout the period covered thereby;

- 5.1.7 No material adverse change has occurred in the financial condition
of Grantor any general partner of Grantor(s), or any of them, since the respective dates of
the ﬁn_a_nc:lal statements described in subsection 5.1.6 above, except as expressly disclosed in
writing to Beneficiary;

5,158~ To the best of Grantor’s knowledge, all Improvements are permitted
by and are consistent with any and all zoning, ecological, environmental and use restrictions
and all other laws and regulatxons applicable to the Property or the construction of the
Improvements; -

5.1. 9 _ Grantor any general partner of Grantor, or any of them, are nota
party to any agreement or instrument materially and adversely affecting its present or
proposed business, propemes__or assets, operation or condition, financial or otherwise; and
each such person or entity is'net in default in the performance, observance and fulfillment of
any of the material obhgatlons covenants or conditions set forth in any agreement or
instrument to which it is a party; ~ -

51.10  Grantor has deli'ﬁé.eréd to Beneficiary all material documents with
respect to the Property. All documents delivered to Beneficiary by Grantor in connection
with this Deed of Trust are in full force'and effect w1th0ut default by any party thereunder;

5.1.11  All materials to be used in the construction of the Improvements
shall be new, unless otherwise specified, and all work shall be of good quality, free from
improper workmanship and defective materials and in confotmance with the plans and
specnﬁcatlons therefor. Grantor shall immediately correct all work which proves to be
defective in material or workmanship;

5.1.12  All utilities, services and facilities necessary for the construction of
the Improvements and the operation thereof for their intended purpose are either available at
the boundaries of the Property, or, if not, all necessary steps have been taken by Grantor to
assure the complete installation and availability thereof when needed for constructlon and/or
occupancy and operation of the Improvements;

5.1.13  All roads, streets, traffic turn lanes, and access ways necessary for
the full utilization of the Improvements for their intended purpose have been completed or
the necessary rights have been acquired, and all necessary steps have been taken by ( Grantor
to assure the complete construction and installation thereof by the time needed for o
construction and/or occupancy and operation of the Improvements; -

5.1.14  Grantor has good and marketable title to the Property subject only to
the exceptions, if any, specifically consented to by Beneficiary; .
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5.1.15  There are no material actions, suits or proceedings pending against
: =..Grantor or the Property or to the best knowledge of Grantor, or threatened against or

affectmg Grantor, the Property, or any of them, or any property of Grantor, before any

governmental agency, except as expressly disclosed by Grantor, as appropriate, to Bank in
w_riti__ng_ _prior to= the execution of this Deed of Trust;

: 5 1 16  Grantor has obtained copies of, examined, and complied with all
condltlons covenants restrictions, easements, reservations, rights, rights of way and all
applicable laws ordinances, regulations, use permits, occupancy permits, building permits,
and other requlrements affecting or relating to the Property and the Improvements, and has
received all necessary approvals, consents, licenses, permits, and reports from all
governmental agen_cnes w1th respect to the Property and the Improvements;

51.17 Grantor presently uses no trade names other than its actual name.
Grantor’s primary re51dence is llsted in the preamble to this Deed of Trust;

5.1.18 All mfo‘rmatmn contained in the Loan Documents including, without
limitation, all information contamed in‘any Environmental Disclosure, is complete and
accurate in all material respects; S

5.1.19  Grantor represents and warrants to Beneficiary that (a) the Property
is not used principally for agricultural.or farming purposes, and (b) the loan secured by this
Deed of Trust was made for commercial, investment and/or business purposes and was not
made primarily for personal, family or household p{lrp_osps.

ARTICLE 6 MISCELLANEOUS
6.1 Invalidity

The invalidity or unenforceability of any one or more prov1s1ons of this Deed of Trust
will in no way affect any other provision. :

6.2 Statement

Grantor agrees to pay Beneficiary a reasonable charge, not 0. exceed the maximum
allowed by law, for giving any statement of the status of the obllgatlons secured by this Deed
of Trust. _ ;

6.3 Notices

All notices given under this Deed of Trust must be in writing and will be €ffectively,
served upon personal delivery or, if mailed, no later than 48 hours after deposit in ﬁ.r'st_clas}s_ E
or certified United States mail, postage prepaid, sent to the relevant party at its address - |
appearing in the preamble of this Deed of Trust, which address may be changed by written” ..+ -
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'n"o_tice_. However, the service of any notice of default or notice of sale under this Deed of

* ‘Trust as required by law will, if mailed, be effective on the date of mailing.
6.4;_ - Rights of Beneficiary to Release Debtors or Security

Wlthout affecting Grantor’s liability for the payment of any of the indebtedness
secured by this Deed of Trust, Beneficiary may from time to time and without notice to
Grantor (a) release any person liable for the payment of this indebtedness, (b) extend or
modify the terms of that indebtedness, (c) accept additional real or personal property of any
kind as security, or alter, substitute or release any property securing that indebtedness, or
(d) cause Trustee to conseit to the making of any map or plat of the Property, or to reconvey
any part of the Property, or to join in granting any easement or creating any restriction on the
Property, or to join in any subordmatron or other agreement affecting this Deed of Trust.

6.5 Inspectlon ngh:t"s :

Beneficiary may at any reasonable times enter upon and inspect the Property in
person or by agent. -

6.6 Reconveyance

Upon the payment in full of all sums secured by this Deed of Trust, Beneficiary
agrees to request Trustee to reconvey the Property, and upon payment by Grantor of its fees
and all other sums owing to it under this Deed of Trust, Trustee shall reconvey the Property
without warranty to the person or persons legally entitled:to it. Such person or persons must
pay all costs of recordation. The recitals in the i reconveyance of any facts will be conclusive
as to all persons. The grantee in the reconveyance may be described as “the person or
persons legally entitled thereto.” :

6.7  Washington Law

This Deed of Trust and all rights and obllgatlons hereunder sha]l be governed by and
interpreted according to the laws of the State of Washmgton

0.8 Use of Pronouns

The term “Grantor” includes both the original Grantor and any subsequent owner or
owners of any of the Property, and the term “Beneficiary” includes the original Beneficiary
and also any future owner or holder, including pledges and participants, of any interest.in the
Loan. Whenever the context requires, the singular includes the plural and vice versa and
each gender includes each other gender. s
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6.9  Headings

.7+ _.The headings of the articles and sections of this Deed of Trust are for convenience
only and do not limit its provisions.

610 - Waiver

:-'Nei'the':r-.the acceptance of any partial or delinquent payment or performance nor the
failure to exercise any rights upon a default shall be a waiver of Grantor’ obligations
hereunder. Beneficiary’s consent to any act or omission by Grantor will not be a consent to
any other or subsequent act.or omission or a waiver of the need for such consent in any
future or other instanee. -~

6.11 Succes.:'s':(.:)fs'.an(i_-ﬁssigns

The terms of this Deed of Trust shall bind and benefit heirs, legal representatives,
successors and assigns of Gra’htor and Bcneﬁciary and the successors in trust of Trustee.

6.12 Joint and Several Llablllty

If Grantor consists of more than one person or entity, each shall be jointly and
severally liable to perform the obhgat_lo_ns of Grantor.

6.13 Powers and Duties of Trustee

From time to time upon written request of Beneficiary and presentation of this Deed
of Trust for endorsement, and without affecting the personal liability of any person for
payment of any indebtedness or performance of any obhgatlon secured hereby, Trustee may,
without liability therefor and without notice: reconvey-all or any part of the Property;
consent to the making of any map or plat thereof; join.in any grant of easement thereon, any
declaration of covenants and restrictions, any extension agreement or any agreement
subordinating the lien or charge hereof. Trustee or Beneficiary may from time to time apply
to any court of competent jurisdiction for aid and direction in the execution of the trusts
hereunder and the enforcement of the rights and remedies available hereunder, and may
obtain orders or decrees directing or confirming or approving acts in the execution of such
trusts and the enforcement of such rights and remedies. Trustee has no obligation to notify
any party of any pending sale or any action or proceeding (including;-but not-limited to
actions in which Grantor, Beneficiary or Trustee shall be a parry) unless.held.or commcnced
and maintained by Trustee under this Deed of Trust. Trustee shall not be obligated-to.-
perform any act required of it hereunder unless the performance of the act is requ_pstec_l. in-
writing and Trustee is reasonably indemnified against loss, cost, liability and expense.
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-~.6.14  Removal of Trustee

5 " -___':BeHeﬁciary may remove Trustee or any successor Trustee at any time or times and
~ appoint a successor Trustee by recording a written substitution in the county where the real
property covered by this Deed of Trust is located, or in any other manner permitted by law.
Upon that appointment, all of the powers, rights and authority of Trustee will immediately
become vested in its successor.

6.15 ."":'S_:u'breg'ation

Beneﬁciery" shaH be. subrogated to the lien of all encumbrances, whether released of
record or not, paid in whele or in part by Beneficiary pursuant to this Deed of Trust or by the
proceeds of any loan. secured by th]S Deed of Trust.

6.16 Statutes of leltatlon

Grantor hereby walves the pleadlng of any and all statutes of limitation as a defense
to any action brought against Grantor by Beneficiary, to the fullest extent permitted by law.

6.17 Time of the Essenc_e
Time is of the essence as to all eb'ligations under this Deed of Trust.
6.18 Request for Notices

Grantor requests that a copy of any notiee of default and notice of sale required by
law be mailed to it at its address set forth in the preamble of this Deed of Trust.

6.19 Certain Obligations Unsecured

Notwithstanding anything to the contrary set forth herem or'any of the Loan
Documents, this Deed of Trust shall not secure the following’ obhgatlons (the “Unsecured
Obligations™): (a) any obligations evidenced by or arlsmg under the Indemnity Agreement,
and (b) any other obligations in this Deed of Trust or in any of the other Loan Documents to
the extent that such other obligations relate specifically to the presence-6n the Property of
hazardous materials and are the same or have the same effect as any of the obligations
evidenced by or arising under the Indemnity Agreement. Any breach ot default with respect
to the Unsecured Obligations shall constitute an Event of Default hereunder, notmthstandmg
the fact that such Unsecured Obligations are not secured by this Deed of Trust Nothmg in
this Section shall, in itself, impair or limit Beneficiary’s right to obtain a Judgment in .
accordance with applicable law after foreclosure for any deficiency in recovery of all
obligations that are secured by this Deed of Trust following foreclosure. o
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-~ THIS DEED OF TRUST SECURES AN ADJUSTABLE RATE LOAN AND

-/ /PROVISIONS RESPECTING SUCH ADJUSTMENTS ARE CONTAINED IN THE LOAN

. AGREEMENT.

. NO FURTHER DEEDS OF TRUST WILL BE RECORDED AGAINST THE REAL
PROPERTY -WITHOUT THE PRIOR WRITTEN CONSENT OF SILICON VALLEY
BANK. FAILURE TO COMPLY WITH THIS PROVISION SHALL CONSTITUTE A
DEFAULT AND THE LOAN SHALL IMMEDIATELY BECOME DUE AND PAYABLE.
CONSENT TO ONE FURTHER ENCUMBRANCE SHALL NOT BE DEEMED TO BE A
WAIVER OF THERIGHT TO REQUIRE SUCH CONSENT TO FUTURE OR
SUCCESSIVE ENCUMBRANCES.

ORAL AGREEMENTS OR COMMITMENTS TO LOAN MONEY, EXTEND
CREDIT, OR TO FORBEAR FROM ENFORCING REPAYMENT OF A DEBT ARE NOT
ENFORCEABLE UNDER WASHINGTON LAW.

[The remd_indef of this page is intentionally left blank. |
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' IN WITNESS WHEREOF, the undersigned have executed this Deed of Trust as of
i the date ﬁrst above written.

VENDOVI ISLAND L.L.C., a Washington limited
liability company

. Fluke, asA rustee UTA
dated 12/30/76, its Member

o :_Ivlgi Fluke Gabelem as Trustee UTA
" dated12/30/76, its Member

By: Fluke Capltal & Management Services Company,
a Limited Partnership, a Washington limited
partnershlp, 1ts Member

By: Fluke Management Corporation, a
Washlng_tqn_ corporation, igs General Partner

:wwmﬂ Lo ma AN
Tltl o FHES)EVNT
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- STATE OF WASHINGTON )
) ss.

COUNTY OF Knl6 )

Dn thls L2 day of August, 2003, before me, the undersigned, a Notary Public in
and for the State of Washington, duly commissioned and sworn, personally appeared
JOHN M FLUKE JR., to me known to be the person who signed as Trustee of the UTA
dated 12/30/76,-as Member of VENDOVI [SLAND L.L.C., the limited liability company that
executed the within and foregoing 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, arid on oath stated that he was duly elected, qualified and acting as said

member of the hmlted hablhty company and that he was authorized to execute said
instrument. T e

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

year first above written.

( Slgnature of Notary</
1 ll I'I’I

Q\Qg’o"?;%ﬁ' H t'e.mp name of Notary)

z %

G RUTKR”EIBLIC in and for the State

.E__ ¢ Wta;langtén re51d1ng at _-KI_RMD_MJA_
“g\y"-,.",- ysa @ent explres _ ot15/a007 .

TN
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' f_f'STATE OF WASHINGTON )

C_(_)U_NT.Y--OF £'ulé )

On thls 2N day of August, 2003, before me, the undersigned, a Notary Public in
and for the State-of Washington, duly commissioned and sworn, personally appeared
DAVID L. 'FLUKE, to me known to be the person who signed as Trustee of UTA dated
12/30/76; as Member.of VENDOVI ISLAND L.L.C., the limited liability company that
executed the within and foregoing instrument, and acknowledged said instrument to be the
frec and voluntary act and deed of said limited liability company for the uses and purposes
therein mentioned, arid on oath stated that he was duly elected, qualified and acting as said
member of the llmlted llabnllty company and that he was authorized to execute said
instrument. T -

IN WITNESS WHEREOF I have hereunto set my hand and official seal the day and
year first above written. -~ :

NOTARYr é mp name of Notary)

S P }JE% & PUBLIC in and for the State
",,/? ""'-"%‘ sﬁmgton re51dmg at J;:ggu;hj N Mlé .

“, ugf' '}"‘" ﬁ‘ppomtment explres uf
s"aglt County A
udltor
101’22/2003 F’age 28 of 31 3 3
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STATE OF WASHINGTON )
L Ss.
COUNTY OF ANl )

On thls 24ih day of August, 2003, before me, the undersigned, a Notary Public in
and_ for the Stdte of Washington, duly commissioned and sworn, personally appeared
VIRGINIA FLUKE GABELEIN, to me known to be the person who signed as Trustee of
UTA dated 12/30/76; as Member of VENDOVI ISLAND L.L.C., the limited liability
company that executed the within and foregoing instrument, and acknowledged said
instrument to be the free and voluntary act and deed of said limited liability company for the
uses and purposes thérein mentioned, and on oath stated that she was duly elected, qualified

and acting as said member of the limited liability company and that she was authorized to
execute said 1nstrument '

IN WITNESS WI—IEREOF I have hereunto set my hand and official seal the day and
year first above written, =~ .

o “m' .' bty o %W

W n@ﬂ‘c of Notar

(ﬁ‘ staﬁ‘lp name of Notary)

NOT@‘PUBLIC in and for the State

'_ P
"’vf OF Qh'hlgton residing at Egg;,mm I,I& .
iz “M}* hppomtment explres o+l 15 1 3007 .
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o 'STATE OF WASHINGTON )
¥ ) $s.
L COUNTY OF ﬁnjé )
On thls 22&_&_ day of August, 2003, before me, the undersigned, a Notary Public in
and. for the State of Washington, duly commissioned and sworn, personally appeared
, to me known to be the person who signed as
“PRIZS] béhhﬁ . of FLUKE MANAGEMENT CORPORATION, the corporation
acting as general partner of FLUKE CAPITAL & MANAGEMENT SERVICES
COMPANY, A LIMITED PARTNERSHIP, the limited partnership that executed the within
and foregoing instriment as Member of VENDOVI ISLAND L.L.C., and acknowledged said
instrument to be the free‘and voluntary act and deed of Fluke Management Corporation, as
general partner of Fluke Capital- & Management Services Company, as member of Vendovi
Island L.L.C. for the uses and purposes therein mentioned; and on oath stated that
AWz was duly elected, qualified and acting as said officer of the corporation and that
Siiz  was authorized t6 execulte the said instrument on behalf of Fluke Management
Corporation and that the seal affixed, if any, is the corporate seal of the corporation, and that

the corporation was authorized to execute said instrument on behalf of Fluke
Capital & Management Corporatlon on behalf of Vendovi Island L.L..C..

IN WITNESS WHEREOF I have hereunto set my hand and official seal the day and
year first above written, :

@W%W

-------

<
@ : : \\_@FMYsaiﬁ%mame of Notary)
A,

P M&Y@SLIC in and for,the State
'». res1dmg at 12K Lm]b LJ 4
ey g'm\ment expires: O/ 1

A
S Qib w‘“‘"" '*n 04:“’- T
-
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EXHIBIT A

LEGAL DESCRIPTION

o The Real Propel'ty is located in Skagit County, Washington, and is legally described
as follows:

Government Lot 1 of Section 13, Township 36 North, Range 1 East, W.M.;
Govemment Lot 1 of Sectlon 7, Township 36 North, Range 2 East, W.M.

Govemment Lots 1, 2 3 4 5, 6, and 7 and the Southeast ¥4 of the Northwest % of
Section 18, Townshlp 36. North Range 2 East, W.M.;

Together with tldelands of the second class, as conveyed by the State of Washington,
in front of and adjacen__t__to the _West 560 feet of Government Lot | of said Section 18.

git ¢ 20
10/22/2002 ge oLty Audite,
o ! ¥ siagpy,
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