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

made by

LA CONNER INVESTMENTS, LLC;
DEERPOINT/LINNWOOD LIMITED PARTNERSHIP;
HUYCKE INVESTMENTS 1, LL.C;

HUYCKE_._INVESTMENTS IV, LLC;
and

SECURITY AND INVESTMENT COMPANY OF LAKE OSWEGO, LLC,

-« as Grantor
" to
CHICAGO TITLE INSURANCE COMPANY
as Trustee o

for the bémfz"of. o
KEYBANK NATIONAL ASSOCIATION

as Beneﬁcmry

Dated as of: March 26,2004

prepared by

JAMES M. HUSHAGEN
AND

CLEMENCIA CASTRO-WOOLERY

EISENHOWER & CARLSON, PLLC
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L DEED OF TRUST
" ASSIGNMENT OF RENTS, SECURITY AGREEMENT AND
: FIXTURE FILING

~ THIS DEED OF TRUST, ASSIGNMENT OF RENTS, SECURITY
AGREEMENT AND FIXTURE FILING (this “Deed of Trust”) is made as of March 26,
2004, by LA CONNER INVESTMENTS, LLC, an Oregon limited liability company;
DEERPOINT/LINNWOOD LIMITED PARTNERSHIP, an Oregon limited partnership;
HUYCKE INVESTMENTS III, LLC, an Oregon limited liability company; HUYCKE
INVESTMENTS IV, LLC, an Oregon limited liability company; and SECURITY AND
INVESTMENT COMPANY OF LAKE OSWEGO, LLC, an Oregon limited liability
company, (each individually, Jomtly and severally a “Grantor” and collectively “Grantor”) in
favor of CHICAGO TITLE INSURANCE COMPANY, its successors and assigns
(“Trustec”) whose address is 425 Commercial Street, P.O. Box 638, Mount Vernon, WA
98273, for the benefit of KEYBANK NATIONAL ASSOCIATION, a national banking
association, and its successors and a551gns (“Beneficiary”) whose address is 431 Park Center
Boulevard, P.O. Box 5278, Boise, ID 83705

1. Grant and Secured Obligat.i'h-ns'_:__._.

1.1  Grant. For the purpose of securing payment and performance of the Secured
Obligations defined and described in Section'1.2 below, Grantor hereby irrevocably and
unconditionally grants, bargains, sells, conveys, mortgages and warrants to Trustee and
Beneficiary, with power of sale and with right of entry and possession, all estate, right, title
and interest which Grantor now has or may later acquire in and to the following property (all
or any part of such property, or any interest in all or any part of it, as the context may require,
the “Property”): :

(a) The real property located in the Countjf of Skagit' State of Washington,
as described in Exhibit A, together with all existing and future easements and rights
affording access to it (“Premises™); together with : :

(b) All buildings, structures and 1mprovements riow located or later to be
constructed on the Premises (“Improvements”); together with

(c)  All existing and future appurtenances, privileges, casements, franchises
and tenements of the Premises, including all minerals, oil, gas, other hydiocérboﬁs_' and
associated substances, sulphur, nitrogen, carbon dioxide, helium ‘and - other
commercially valuable substances which may be in, under or produced from any.part.
of the Premises, all development rights and credits, air rights, water, water rights -
(whether riparian, appropriative or otherwise, and whether or not appurtenant) and'_.
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" _water stock, and any Premises lying in the streets, roads or avenues, open or proposed,
"~ ~in front of or adjoining the Premises and Improvements; together with

() All existing and future Leases, sublLeases, subtenancies, licenses,
o_cc_upahc_:y agreements and concessions (“Leases™) relating to the use and enjoyment of
“all-or any part of the Premises and Improvements, and any and all guaranties and other
agpe’ément_s re'lating to or made in connection with any of such Leases; together with

(e ¥ All real property and improvements on it, and all appurtenances and
other property and interests of any kind or character, whether described in Exhibit A or
not, which may be reasonably necessary or desirable to promote the present and any
reasonable future beneﬁc1al use and enjoyment of the Premises and Improvements;
together with

63} All godds, materials, supplies, chattels, furniture, fixtures, equipment
and machinery now or 'lat"er to-be-atached to, placed in or on, or used in connection
with the use, enjoyment; occupancy or operation of all or any part of the Premises and
Improvements, whether stored on the Premises or elsewhere, including all pumping
plants, engines, pipes, ditches and flumes, and also all gas, electric, cooking, heating,
cooling, air conditioning, 11ght1ng, refrigeration and plumbing fixtures and equipment,
all of which shall be considered-to the fullest extent of the law to be real property for
purposes of this Deed of Trust and any manufacturer s warranties with respect thereto;
together with :

{g) All building materials, equlpment ‘work in process or other personal
property of any kind, whether stored on the Premises or elsewhere, which have been or
later will be acquired for the purpose of being de_hvcred to, incorporated into or
installed in or about the Premises or Improvements; together with

(h) All of Grantor’s interest in and to éﬂlf opera%iﬁg accounts, the Loan
(defined below) funds, whether disbursed or not and: any other bank accounts of
Grantor; together with :

(i) All rights to the payment of money, accoumts, accounts receivable,
reserves, deferred payments, refunds, cost savings, payments and deposits, whether
now or later to be received from third parties (including all ‘€arnest morney sales
deposits) or deposited by Grantor with third parties (including all utlllty deposits),
contract rights, development and use rights, governmental permits and licenses,
applications, architectural and engineering plans, specifications and drawings, as- bul_l_t
drawings, chattel paper, instruments, documents, notes, drafts and letters of credit
(other than letters of credit in favor of Beneficiary), which arise from or relate o .
construction on the Premises or to any business now or later to be conducted on lt or o -
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to the Premises and Improvements generally and any builder’s or manufacturer’s

i ---"'Warranties with respect thereto; together with

(]) All insurance policies pertaining to the Premises and all proceeds,

| "-_1nclud1ng all claims to and demands for them, of the voluntary or involuntary

“conversion of any of the Premises, Improvements or the other property described
above into cash or liquidated claims, including proceeds of all present and future fire,
hazard or--'-casu;ilty insurance policies and all condemnation awards or payments now or
later to be made by any public body or decree by any court of competent jurisdiction
for any taking or in connection with any condemnation or eminent domain proceeding,
and all causes of action and their proceeds for any damage or injury to the Premises,
Improvements or the other ‘property described above or any part of them, or breach of
warranty in connectlon with the construction of the Improvements, including causes of
action arising in tort contract fraud or concealment of a material fact; together with

(k) All of Grantor s rlghts in and to all Interest Rate Agreements (defined
below); together with -~ _.

D All books and’ records pertaining to any and all of the property
described above, including computer-readable memory and any computer hardware or
software necessary to access and process such memory (“Books and Records™);
together with -

(m) All proceeds of, additions and accretions to, substitutions and
replacements for, and changes in any of the property described above.

1.2 Secured Obligations.

(a) Grantor makes the grant, conveyance and ~mortgage set forth in
Section 1.1 above, and grants the security interest set forth in Section 3 below for the
purpose of securing the following obligations (“Secured Obhgatlons ’) in any order of
priority that Beneficiary may choose: : :

(i) Payment of all obligations at any timé owing under a
promissory note (“Note”) bearing even date herewith, payable by Grantor as
maker in the stated principal amount of THREE "HUNDRED FIVE
THOUSAND, EIGHT HUNDRED TWENTY-FIVE and NO/ 100 DOLLARS
and ($305,825.00) to the order of Beneficiary (“Loan™); and :

(i)  Payment and performance of all obligations of Grantor under
this Deed of Trust; and S

mwmmmwmm

uditorl
Skag\t CountYA Ca s 19PM |
5O NSy

3 /26/2004 Prag__e_,m,_j—f-/




(ili) Payment and performance of any obligations of Grantor under
~any Loan Documents which are executed by Granter. “Loan Documents”™
- means the collective reference to this Deed of Trust and all other instruments,

. agreements and documents entered into from time to time, evidencing or

.“ “securing the Loan or any obligation of payment thereof or performance of

‘Grantor’s or any guarantor’s obligations in connection with the transaction
L c'onterhp_lated hereunder, each as amended; and

"< (1v).. Payment and performance of all obligations of Grantor arising
from any Interest Rate Agreements. “Interest Rate Agreements” shall mean all
agreements for any derivative or hedging product including, without limitation,
interest rate or.equity swaps, futures, options, caps, floors, collars or forwards
now or hereafter entered into by Grantor with Beneficiary or any of its affiliates
with respect to the Note; and

(v) -Payment-and performance of all future advances and other
obligations that-Grantor or any successor in ownership of all or part of the
Property may agree to pay and/or perform (whether as principal, surety or
guarantor) for the benefit of Beneficiary, when a writing evidences the parties’
agreement that the advance or obligation be secured by this Deed of Trust; and

(vi) Payment and perfor_mahc_e of all modifications, amendments,
extensions, and renewals, however evidenced, of any of the Secured
Obligations. -, S

(b)  All persons who may have or acquire an interest in all or any part of the
Property will be considered to have notice of, and will be bound by, the terms of the
Secured Obligations and each other agreement br----i_I_i_stfi;ment made or entered into in
connection with each of the Secured Obligations. Such terms include any provisions
in the Note which permit borrowing, repayment and ‘reborrowing, or which provide
that the interest rate on one or more of the Secured Obligations may vary from time to
time. A

2. Assignment of Rents.

2.1  Assignment.  Grantor hereby irrevocably, absolutely, - presently and
unconditionally assigns to Beneficiary all rents, royalties, issues, profits; rév@hué,,income,
accounts, proceeds and other benefits of the Property, whether now due, past due o-r:"t'o become
due, including all prepaid rents and security deposits (some or all collectively, as the context
may require, “Rents™). This is an absolute assignment, not an assignment for security only. .
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22 Grant of License. Beneficiary hereby confers upon Grantor a license
" (“Llcense ) to collect and retain the Rents as they become due and payable, so long as no
Event of Default, as defined in Section 6.1 below, shall exist and be continuing. If an Event
of Default has occurred and is continuing, Beneficiary shall have the right, which it may
choose to exercise in its sole discretion, to terminate this License without notice to or demand
upon Grantor and w1thout regard to the adequacy of Beneficiary’s security under this Deed of
Trust. :

23 Collection and Application of Rents. Subject to the License granted to Grantor
under Section 2.2 above, Beneficiary has the right, power and authority to collect any and all
Rents. Grantor hereby appoints Beneficiary its attorney-in-fact to perform any and all of the
following acts, if and at the times when Beneficiary in its sole discretion may so choose:

(a) Ije_fnajn_d, fe‘t_::ei\_{_e and enforce payment of any and all Rents; or
(b) Give re’c:é-ipt__s,_ releases and satisfactions for any and all Rents; or

(c)  Sue either in the name of Grantor or in the name of Beneficiary for any
and all Rents. S e

Beneficiary and Grantor agree that the mere recordation of the assignment granted herein
entitles Beneficiary immediately to collect and recei\}é rents upon the occurrence of an Event
of Default, as defined in Section 6.1, without first takmg any acts of enforcement under
applicable law, such as, but not limited to, providing notice to Grantor, filing foreclosure
proceedings, or secking and/or obtaining the appointment of"a receiver. Further, Beneficiary’s
right to the Rents does not depend on whether or not Beneﬁmary takes possession of the
Property as permitted under Subsection 6.2(f). In Beneﬁc1ary s sole discretion, Beneficiary
may choose to collect Rents either with or without taking possession of the Property.
Beneficiary shall apply all Rents collected by it in the manner provided under Section 6.5. If
an Event of Default occurs while Beneficiary is in possession of all or part of the Property and
is collecting and applying Rents as permitted under this Deed of Trust, Beneficiary and any
receiver shall nevertheless be entitled to exercise and invoke every rlght and remedy afforded
any of them under this Deed of Trust and at law or in equity.

2.4 Beneficiary Not Responsible. Under no mrcumstances shall Beneﬁmary have
any duty to produce Rents from the Property. Regardless of whether or not: Bencﬁmary, in
person or by agent, takes actual possession of the Premises and Improvernents ‘unless
Beneficiary agrees in writing to the contrary, Beneficiary is not and shall not be-deemed to be:

(a) A “beneficiary in possession” for any purpose; or

-5- | N
AR INAACAOR

Skagit County Auditor
3/26/2004 Page 7of 41 3:18PM




Si (b}  Responsible for performing any of the obligations of the lessor under
/ any lease or :

L (c) Responsible for any waste committed by lessees or any other parties,
b any: dangerous or defective condition of the Property, or any negligence in the
""management upkeep, repair or control of the Property; or

(d’j‘z L_la_ble in any manner for the Property or the use, occupancy, enjoyment
or operation of all or any part of it.

2.5 Leasing, - 'Grap_tor shall comply with and observe Grantor’s obligations as
landlord or as tenant; as t_he case may be, under any Leases of the Property or any part thereof.
Grantor shall furnish Beneficiary: with executed copies of the Leases now existing or hereafter
made of all or any part -of the Property, and all future Leases and all amendments or
modifications thereto shall- be subject to Beneficiary’s prior written approval. Unless
otherwise directed by Beneficiary, all Leases of the Property made after the date hereof shall
specifically provide that such Leases are subordinate to this Agreement; that the tenant attorns
to Beneficiary, such attornment to beé effectlve upon Beneficiary’s acquisition of title to the
Property; that the tenant agrees to execute such further evidences of attornment as Beneficiary
may from time to time request; and that the attornment of the tenant shall not be terminated by
foreclosure. Grantor shall not, without Beneficiary’s written consent, execute, modify,
surrender or terminate, either orally or in writing, any lease hereafter made of all or any part of
the Property, permit an assignment or sublease of such a lease, or request or consent to the
subordination of any lease of all or any part of the Property to any lien subordinate to this
Agreement, provided that such Leases are on commercially reasonable terms. 1f Grantor
becomes aware that any tenant proposes to do, or is doing, any act or thing that may give rise
to any right to set-off against rent, Grantor shall (a) take such steps as shall be reasonably
calculated to prevent the accrual of any right to a set- off agamst rent, (b) notify Beneficiary
thereof and of the amount of said set-offs, and {¢) within twen_ty (20) days after such accrual,
reimburse the tenant who shall have acquired such right to set-off or take such other steps as
shall effectively discharge such set-off and as shall assure-that rents thereafter due shall
continue to be payable without set-off or deduction. S

3. Grant of Security Interest.

3.1 Security Agreement. The parties intend for this Deed of Trust to _éregite a lien
on the Property, and an absolute assignment of the Rents, all in favor of Béneficiary: The
parties acknowledge that some of the Property and some or all of the- Rents may be
determined under applicable law to be personal property or fixtures. To the extent that any
Property or Rents may be or be determined to be personal property, Grantor as debtor hereby3
grants Beneficiary and Trustee as secured party a security interest in all such Prop_icrty and -
Rents, to secure payment and performance of the Secured Obligations. This Deed of Trust - .-
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: constltutes a security agreement under the Uniform Commercial Code of the state in which the

Property is Iocated covering all such Property and Rents.

- 3.2 ;_ rFmancmg Statements. Grantor hereby authorizes Beneficiary to file one or
more financing statements. In addition, Grantor shall execute such other documents as
Beneficiary may: from time to time require to perfect or continue the perfection of
Beneﬁmaxy s secunty interest in any Property or Rents. As provided in Section 5.13 below,
Grantor shall pay all fees and costs that Beneficiary may incur in filing such documents in
public offices and in obtaining such record searches as Beneficiary may reasonably require. In
case Grantor fails to execute any financing statements or other documents for the perfection or
continuation of any security interest, Grantor hereby appoints Beneficiary as its true and
lawful attorney-in-fact to- execute any such documents on its behalf. If any financing
statement or other document is filed in the records normally pertaining to personal property,
that filing shall never be construed as in any way derogating from or impairing this Deed of
Trust or the rights or obligations of the parties under it.

4, Fixture Filing.

This Deed of Trust constitutes a ﬁnancmg statement filed as a fixture filing under
Article 9 of the Uniform Commercial Code in the state in which the Property is located, as
amended or recodified from time to time, covermg any Property which now is or later may
become fixtures attached to the Premises or Improvements For this purpose, the respective
addresses of Grantor, as debtor, and Beneﬁaary and Trustee as secured party, are as set forth
in the preambles of this Deed of Trust. ' -

5. Rights and Duties of the Parties.
5.1  Representations and Warranties. Grant.bf'_'re'pfésénts -and warrants that:

(a) Grantor lawfully possesses and holds fee snnple title to all of the
Premises and Improvements; L

(b)  Grantor has or will have good title to ali Property

(©) Grantor has the full and unlimited power, rlght and authorlty to
encumber the Property and assign the Rents; : e

(d) This Deed of Trust creates a valid and perfected lien- ori'....thé'PrOﬁerty
subject only to a first position Deed of Trust in favor of FRONTIER' BANK: dated_
September 2, 1997 securing an obligation in the current amount of SIX MILLION, .

ONE HUNDRED SEVENTY-SEVEN THOUSAND, SEVEN HUNDRED FORTY— L

EIGHT AND 33/100 DOLLARS ($6,177,148.33);
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_ (e) The Property includes all property and rights which may be reasonably
r necessary or desirable to promote the present and any reasonable future beneficial use
~ " and enjoyment of the Premises and Improvements;

"t~ Grantor owns any Property which is personal property free and clear of
any secunty agreernents reservations of title or conditional sales contracts, and there is
no financing statement affecting such personal property on file in any public office;

() Grantor s place of business, or its chief executive office if it has more
than one place ef busmess is located at the address specified below.

52  Taxes a.nd Assessments Grantor shall pay ali real estate taxes and assessments
and charges of every kind- upon the Property before the same become delinquent, provided,
however, that Grantor shall have the right to pay such tax under protest or to otherwise contest
any such tax or assessment, but. only if (a) such contest has the effect of preventing the
collection of such taxes so contestéd and also of preventing the sale or forfeiture of the
Property or any part thereof or any interest therein, (b) Grantor has notified Beneficiary of
Grantor’s intent to contest such taxes, and (c) Grantor has deposited security in form and
amount satisfactory to Beneficiary, in its sole discretion, and has increased the amount of such
security so deposited promptly afier Beneficiary’s request therefor. If Grantor fails to
commence such contest or, having commenced to contest the same, and having deposited such
security required by Beneficiary for its full arhount, shall thereafter fail to prosecute such
contest in good faith or with due diligence, or, upon adverse conclusion of any such contest,
shall fail to pay such tax, assessment or charge, Beneﬁcmry may, at its election (but shall not
be required to), pay and discharge any such tax, assessment or charge, and any interest or
penalty thereon, and any amounts so expended by Beneﬁmary shall be deemed to constitute
disbursements of the Loan proceeds hereunder {even if the total amount of disbursements
would exceed the face amount of the Note). Grantor shall furnish to Beneficiary evidence that
taxes are paid at least five (5) days prior to the last date for payment of such taxes and before
imposition of any penalty of accrual of interest. :

5.3  Performance of Secured Obligations. Grantor shall promptly pay and perform
each Secured Obligation in accordance with its terms. ]

54  Funds for Taxes. Insurance and Other Charges. Subject to- the rights of
Frontier Bank, Beneficiary shall have the right to require Grantor to pay to Beneﬁ01ary on the
first day of each month, until the Secured Obligations have been paid in full, a sum (“Funds”)
equal to one-twelfth of (a) the yearly water and sewer rates and taxes and assessments. that

may be levied on the Property and (b) the yearly premium installments for fire ‘and other .
hazard insurance, rent loss insurance (if applicable} and such other insurance covering__.'_the:_____
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- Property as Beneficiary may require, all as reasonably estimated initially and from time to
time by Beneficiary on the basis of assessments and bills and reasonable estimates thereof.
Any waiver by Beneficiary of a requirement that Grantor pay such Funds may be revoked by
Benéﬁ'éiary, in Beneficiary’s sole discretion, at any time upon notice in writing to Grantor.
Beneficiary may require Grantor to pay to Beneficiary, in advance, such other Funds for other
taxes, charges premiums, assessments and impositions in connection with Grantor or the
Property that Beneficiary shall reasonably deem necessary to protect Beneficiary’s interests
(“Other Impositions™). - Unless otherwise provided by applicable law, Beneficiary, at
Beneficiary’s option, may require Funds for Other Impositions to be paid by Grantor in a lump
sum {not exceeding Other Imposmons due for a one-year period) or in periodic installments.

The Funds shall be held by Beneﬁ01ary and shall be applied to pay such rates, rents, taxes,
assessments, insurance premiums and Other Impositions so long as no Event of Default has
occurred. Beneficiary shall make no charge for so holding and applying the Funds, analyzing
such account or for verlfymg and compiling said assessments and bills, unless Beneficiary
pays Grantor interest, earnings of profits on the Funds and applicable law permits Beneficiary
to make such a charge. Unless apphcable law requires interest, earnings or profits on the
Funds to be paid, Beneficiary shall not be required to pay Grantor any interest, earnings or
profits on the Funds. Beneficiary shall give to Grantor, without charge, an annual accounting
of the Funds showing credits and debits t6 the Funds and the purpose for which each debit to
such Funds was made. The Funds are pledged as additional security for the Secured
Obligations and shall be subject to the right of set off.

If the amount of the Funds held by Beneficiary at the time of the annual accounting thereof
shall exceed the amount deemed necessary by Beneficiary to provide for the payment of water
and sewer rates, taxes, assessments, insurance premiums; rents.and Other Impositions, as such
payments become due, Beneficiary (in its sole discretion) may __elther (i) return the amount of
the excess to Grantor or (ii) apply a part or all of such-excéss at such time or times as it may
elect to the Secured Obligations. If, at any time, the amount of the Funds held by Beneficiary
shall be less than the amount deemed necessary by Beneficiary to pay water and sewer rates,
taxes, assessments, insurance premiums, rents and Other Impositions, as such payments
become due, Grantor shall, on demand, pay such deficiency. Upon the-occurrence of an Event
of Default, Beneficiary may apply, in any amount and in any order as Beneficiary shall
determine in Beneficiary’s sole discretion, any Funds held by Bengficiary at the time of
applcation {A)to pay rates, rents, taxes, assessments, insurance pre'mium’s and Other
Impositions that are now or shall hereafter become due; or {B)as a“credit agamst sums
secured by this Agreement. Upon release of this Agreement and paymcnt in-full“of the
Secured Obligations, Beneficiary shall promptly refund to Grantor any Funds held by
Beneficiary.

5.5 Use of Property. Unless required by applicable law or unless Bene'ﬁ.(éialf}:f”hlésn

otherwise agreed in writing, Grantor shall not allow changes in the use for which all "or any
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-"_'_Pibpe_rty"'_as Beneficiary may require, all as reasonably estimated initially and from time to
~ time by Beneficiary on the basis of assessments and bills and reasonable estimates thereof.
Any waiver by Beneficiary of a requirement that Grantor pay such Funds may be revoked by
Benefic1ary, in:Beneficiary’s sole discretion, at any time upon notice in writing to Grantor.
Beneficiary may require Grantor to pay to Beneficiary, in advance, such other Funds for other
taxes, charges premlums assessments and impositions in connection with Grantor or the
Property that Beneﬁc:1ary shall reasonably deem necessary to protect Beneficiary’s interests
(“Other Imposmons”) . Unless otherwise provided by applicable law, Beneficiary, at
Beneficiary’s option, may require Funds for Other Impositions to be paid by Grantor in a lump
sum (not exceeding Other Impositions due for a one-year period) or in periodic installments.

The Funds shall be held by Beneficiary and shall be applied to pay such rates, rents, taxes,
assessments, insurance premiums and Other Impositions so long as no Event of Default has
occurred. Beneficiary shall make no charge for so holding and applying the Funds, analyzing
such account or for verifying ‘and compiling said assessments and bills, unless Beneficiary
pays Grantor interest, earnings ot profits on the Funds and applicable law permits Beneficiary
to make such a charge. Unless applicable law requires interest, earnings or profits on the
Funds to be paid, Beneficiary shall riot'be required to pay Grantor any interest, earnings or
profits on the Funds. Beneficiary shall give to Grantor, without charge, an annual accounting
of the Funds showing credits and debits 16 the Funds and the purpose for which each debit to
such Funds was made. The Funds are pledged as additional security for the Secured
Obligations and shall be subject to the right of set off.

If the amount of the Funds held by Beneficiary‘at the time of the annual accounting thereof
shall exceed the amount deemed necessary by Béneficiary to'provide for the payment of water
and sewer rates, taxes, assessments, insurance premiums; rents.and Other Impositions, as such
payments become due, Beneficiary (in its sole dlSCI'ethI’l) may either (i) return the amount of
the excess to Grantor or (ii) apply a part or all of such excess-at such time or times as it may
elect to the Secured Obligations. If, at any time, the amount of the Funds held by Beneficiary
shall be less than the amount deemed necessary by Beneficiary to pay water and sewer rates,

taxes, assessments, insurance premiums, rents and Other Impositions,-as such payments
become due, Grantor shall, on demand, pay such deficiency. Upon the cccurrence of an Event
of Default, Beneficiary may apply, in any amount and in any orgier as Beneficiary shall
determine in Beneficiary’s sole discretion, any Funds held by Benéficiary at the time of
application (A)to pay rates, rents, taxes, assessments, insurance premiums and Other
Impositions that are now or shall hereafter become due; or (B)as acredit agalnst sums
secured by this Agreement. Upon release of this Agreement and payment. in-full of the
Secured Obligations, Beneficiary shall promptly refund to Grantor any" Funds held by
Beneficiary.

5.5 Use of Property. Unless required by applicable law or unless Beneﬁ@iar’_;}hﬁs“

otherwise agreed in writing, Grantor shall not allow changes in the use for which all "or any
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p}m'cf the Property was intended at the time this Agreement was executed. Grantor shall not
initiate’ or acquiesce in a change in the zoning classification of the Property without
Beneficiary’s prior written consent.

" ..5.6 . Liens, Charges and Encumbrances. Grantor shall pay all water and sewer rates,
rents, taxes, assessments, premiums, charges and impositions, attributable to the Property.
Grantor shall promptly discharge any lien that has, or may have, priority over or equality with,
the lien of this Agreemént, other than Permitted Encumbrances.

If a mechanic’s lien is filed against the Property, Grantor shall promptly notify
Beneficiary and, at Beneﬁcmry s request, shall, at Grantor’s option, either (i) escrow with
- Beneficiary or, with the consent of Beneficiary, deposit in a court of competent jurisdiction a
sum of money equal to. the amount of the lien, or (ii) provide a bond against the lien in such
amount and in such manner as to dlscharge the lien as an encumbrance against the Property.
Without Beneficiary’s prior written consent, Grantor shall not allow any lien, encumbrance, or
other interest in the Property to be perfected against the Property, other than Permitted
Encumbrances, unless Grantor is then diligently contesting same and has, as to the lien,
encumbrance or interest being conteste_d complied with (i) or (ii) of the preceding sentence.

5.7 Insurance. Grantor shall'keep all Improvements now existing or hereafter
erected on the Property insured against loss by fire and such other hazards, casualties, and
contingencies and in such amounts as ‘Beneficiary. may require from time to time with
financially sound and reputable insurers, and-Grantor. will pay promptly when due any
premiums on such insurance. Subject to the rights of Frontier Bank, all policies of insurance
shall be delivered to and held by Beneficiary and have loss-payable clauses in favor of and in
form acceptable to Beneficiary. Not less than ﬁfteen'(l'S")'daYS before the expiration of any
such policies, Grantor will deliver to Beneficiary new or renewal policies in like amounts
covering the same risks. The policies shall provide that- no. cancellanon shall occur without
thirty (30) days prior written notice to Beneficiary. Should any loss occur to the insured
property, Grantor will give immediate written notice to Benéficiary and will not adjust nor
settle such loss without the written consent of Beneficiary, which may make proof of loss if
not made promptly by Grantor. The insurance proceeds or any part thereof may be applied by
Beneficiary, at Beneficiary’s option, either to the reduction of the Secured Obligations or to
restoration or repair of the property damaged. In the event of foreclosure of this Agreement,
all right, title, and interest of Grantor in and to any insurance policies then in-force shall pass
to the purchaser at foreclosure sale, and Beneficiary is hereby appointed attomey in-fact for
Grantor for the purpose of assigning and transferring such policies and recelvmg all or any
part of the proceeds therefrom. = : :

5.8  Condemnation. Grantor shall promptly notify Beneficiary of any'- actlonor
proceeding relating to any condemnation or other taking, whether direct or indirect, of*the

Property, or part thereof, and Grantor shall appear in and prosecute any such actiorr'_or:_____':.

-10 -
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" _proceeding unless otherwise directed by Beneficiary in writing. Subject to the rights of
* Frontier Bank, Grantor authorizes Beneficiary, at Beneficiary’s option, as attorney-in-fact for
Grantor, to commence, appear in and prosecute, in Beneficiary’s or Grantor’s name, any
action or proceeding relating to any condemnation or other taking of the Property, whether
direct “or indirect, and to settle or compromise any claim in connection with such
condemnatlon or-other taking. The proceeds of any award, payment or claim for damages,
direct or Q_onsequcntlal,_ in connection with any condemnation or other taking, whether direct
or indirect, of the Property, or part thereof, or for conveyances in lieu of condemnation, are
hereby assagned to a.nd shall be paid to Beneficiary.

With the consent of Beneﬁmary which consent may be withheld in Beneficiary’s sole
discretion, Grantor may apply such awards, payments, proceeds or damages, after the
deduction of Beneﬁciary"s expenses incurred in the collection of such amounts, to restoration
or repair of the Property.- Othervwse such sums so received shall be applied to payment of the
Secured Obligations. Grantor- agrees to execute such further evidence of assignment of any
awards, proceeds, damages or’ clazms arlsmg in connection with such condemnation or taking
as Beneficiary may reasonably requ:re L

5.9  Preservation and Mainten_an’c_'e- of Property. Grantor (a) shall not commit waste
or permit impairment or deterioration.of the Property; (b) shall not abandon the Property; (c)
shall, unless Beneficiary withholds insurance proceeds as security for or application to the
Secured Obligations, restore or repair promptly and in a good and workmanlike manner all or
any part of the Property to the equivalent of its original condition, or such other condition as
Beneficiary may approve in writing, in the event of any damage, injury or loss thereto,
whether or not insurance proceeds are available to cover.in-whole or in part the costs of such
restoration or repair unless the improvements constltutmg ‘the Property are (i) totally
destroyed, (ii) insurance has been maintained thereon'as reqmred by this Agreement, and (iii)
Beneficiary applies the proceeds of such insurance to payment of the Secured Obligations;
(d) shall keep the Property, including improvements, fixtures; equipment, machinery and
appliances, in good repair and shall replace improvements, fixtures, equipment, machinery
and appliances on the Property owned by Grantor when necessary to keep-such items in good
repair; () shall comply in all material respects with all laws, ordinances, regulations and
requirements of any governmental body applicable to the Property, . 1n_clu_c_hng, without
limitation, the Americans with Disabilities Act, as it may be amended from time to time; and
(f) shall give notice in writing to Beneficiary, appear in and defend any action or proceeding
purporting to affect the Property, the security of this Agreement or the f__i_g'hts__ot powers of
Beneficiary, except for any such action or proceeding caused by the gross megligence or
intentional misconduct of Beneficiary. Unless required by applicable-law  or  unless
Beneficiary has otherwise consented in writing, neither Grantor nor any tenant of other Person
shall remove, demolish or alter any improvement now existing or hereafter erected on the
Property or any fixture (other than trade fixtures), equipment, machinery or apphance nor on ..

.
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the Property owned by Grantor and used or intended to be used in connection with the
Property

: 5 10 Releases= Extensions, Modifications and Additional Security. From time to
time, _:__B_e_neﬁ:_cla;'y may perform any of the following acts without incurring any liability or
giving notice to any person:

(a)" __Release any person liable for payment of any Secured Obligation;

(b) '. Exfehd the time for payment, or otherwise alter the terms of payment,
of any Secured Obhgatlon

(c) Accept addmonal real or personal property of any kind as security for
any Secured Obhgatlon whether evidenced by deeds of trust, mortgages, security
agreements or any other lnstruments of security;

(d) Alter, substlt_u't__e' __.-or release any property Seeuring the Secured
Obligations; R

(e) Consent to the makmg of any plat or map of the Property or any part of
it; e

® Join in granting any easement '6r"ereating any restriction affecting the
Property; or = o

(g0 Join in any subordmatlon or other agreement affecting this Deed of
Trust or the lien of it; or - :

(h)  Release the Property or any part o'f'if-'.__:--.':: e

5.11 Protection of Beneficiary’s Security. If Grantor fails to-perform the covenants
and agreements contained in this Agreement, or if any action or proceeding is.commenced that
affects the Property or title thereto or the interest of Beneficiary:therein; 1nclud1ng, but not
limited to, eminent domain, insolvency, enforcement of local laws, Or . arrangements or
proceedings involving a bankrupt or decedent, then Beneficiary, at Beneficiary’s option, may
make such appearances, disburse such sums and take such action as _Benef_'_lfciary deems
necessary, in its sole discretion, to protect Beneficiary’s interests, including; but-not limited to,
(a) disbursement of attorneys’ fees; (b)entry upon the Property to remedy’ any fallure of
Grantor to perform hereunder; and (¢) procurement of satisfactory insurance. -~

Any amounts disbursed by Beneficiary pursuant to this Section 5.11, w1th mterest

thereon, shall become part of the Secured Obligations and shall be secured by this Agreement
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T:I::ﬁléss ‘Grantor and Beneficiary agree in writing to other terms of payment, such amounts

shail be immediately due and payable and shall bear interest from the date of disbursement at
the Default Rate as defined in the Note. Grantor hereby covenants and agrees that Beneficiary
shall be subrogated to the lien of any mortgage or other lien discharged, in whole or in part, by
the Secured Obligations. Nothing contained in this Section 5.11 shall require Beneficiary to
incur any expense or.take any action hereunder.

The procUre_mc_n't.. of insurance of the payment of taxes or other liens or charges by
Beneficiary shall not ‘be a waiver of the right of Beneficiary to accelerate the maturity of any
of the Secured Obligations secured by this Agreement. Beneficiary’s receipt of any awards,
proceeds or damages under the insurance or condemnation provisions of this Agreement shall
not operate to cure or'Wai'ye é_iny{dqfault in payment of sums secured by this Agreement.

5.12 Release. When atl of the Secured Obligations have been paid in full and all
fees and other sums owed by Grantor under this Deed of Trust and the other Loan Documents
have been received, Beneficiary shall-execute and deliver to Trustee a Request for Full
Reconveyance and shall execute and dehver to Grantor suitable Statements of Termination of
any Financing Statements on file ev1_dencmg_ Beneficiary’s security interest created under
Section 3 hereof. Grantor shall pay any reconveyance fee, if permitted by applicable law. The
Grantee in any reconveyance may be described as the “person or persons legally entitled
thereto,” and the recitals in the reconveyance of any matters or facts shall be conclusive proof
of the truthfulness of any such matters or facts.

5.13 Compensation, Exculpation, Inde:_r'nniﬁ_catién.

(a)  Grantor agrees to pay fees in the maximum amounts legally permitted,
or reasonable fees as may be charged by Beneﬁmary when the law provides no
maximum limit, for any services that Beneficiary or Trustee may render in connection
with this Deed of Trust, including Beneficiary’s provldmg a statement of the Secured
Obligations or providing the release pursuant to Section 5.12 above. Grantor shall also
pay or reimburse all of Beneficiary’s or Trustee's costs and expenses which may be
incurred in rendering any such services. Grantor further agrees to pay or reimburse
Beneficiary for all costs, expenses and other advances which may be incurred or made
by Beneficiary or Trustee in any efforts to enforce any terms of this'Deed of Trust,
including any rights or remedies afforded to Beneficiary and Trust¢e under Section
6.2, whether any lawsuit is filed or not, or in defending any &ction or"prci)ceeding
arising under or relating to this Deed of Trust, including attorneys’ fees and other legal
costs, costs of any Foreclosure Sale (as defined in Subsection 6.2(k) beiow) and’ ‘any
cost of evidence of title. If Beneficiary and/or Trustee, as required by applicable law,

chooses to dispose of Property through more than one Foreclosure Sale, Grantor shall.

pay all costs, expenses or other advances that may be incurred or made by Beneﬁ.biafy

and/or Trustee in each of such Foreclosure Sales. In any suit to foreclose the lien” - -
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hereof or enforce any other remedy of Beneficiary or Trustee under this Deed of Trust

et the Note, there shall be allowed and included as additional indebtedness in the
" ~decree-for sale or other judgment or decree all expenditures and expenses which may

~ “be paid or incurred by or on behalf of Beneficiary and Trustee for reasonable
. attorneys’ costs and fees (including the costs and fees of paralegals), survey charges,
“appraiser’s fees, inspecting engineer’s and/or architect’s fees, fees for environmental
studies and -assessments and all additional expenses incurred by Beneficiary and
Trustee w1th__ respect to environmental matters, outlays for documentary and expert
evidence, -stenographers’ charges, publication costs, and costs (which may be
estimated-as to items to be expended after entry of the decree) of procuring all such
abstracts of title, title searches and examinations, title insurance policies, and similar
data and assurances. _with respect to title as Beneficiary and Trustee may deem
reasonably necessary either to prosecute such suit or to evidence to bidders at any sale
which may be had pursuant to such decree the true condition of the title to, the value
of or the env1ronmental condition of the Property. All expenditures and expenses of
the nature in this Subsection - -mentioned, and such expenses and fees as may be
incurred in the protection of the Property and maintenance of the lien of this Deed of
Trust, including the fees of any- attorney (including the costs and fees of paralegals)
employed by Beneficiary or Trustee in any litigation or proceeding affecting this Deed

of Trust, the Note or the Property, mcludmg probate and bankruptcy proceedings, or in
preparation for the commencement or defense of any proceeding or threatened suit or
proceeding, shall be immediately due and payable by Grantor, with interest thereon at
the Default Rate and shall be secured by this Deed of Trust.

(b Neither Beneficiary nor Trustee shall ‘be directly or indirectly liable to
Grantor or any other person as a consequence of any of .the following:

(i) Beneficiary’s or Trustee 5. exermse of or failure to exercise any
rights, remedies or powers granted to Beneﬁc1ary and/or Trustee in this Deed
of Trust; .

(i)  Beneficiary’s failure or refusal to .per'fd'ml or discharge any
obligation or liability of Grantor under any agreement related to the Property or
under this Deed of Trust; or -

(ili)  Any loss sustained by Grantor or any third party re'Sulting from
Beneficiary’s failure to lease the Property, or from any other act or-omission of
Beneficiary in managing the Property, after an Event of Default; unless the loss
is caused by the willful misconduct and bad faith of Beneficiary. *
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| * _Grantor hereby expressly waives and reLeases all liability of the types described
-~ _-above, and agrees that no such liability shall be asserted against or imposed upon

'Beneﬁcialy or Trustee.

(c) Grantor agrees to indemnify Beneficiary and Trustee against and hold
" "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 ev1dence of value, and other costs and expenses which they may suffer or
incur:

(') 'In performing any act required or permitted by this Deed of
Trust or- any of the other Loan Documents or by law;

(11) Because of any faitlure of Grantor to perform any of its
obligations; or

(iii) Because of any alleged obligation of or undertaking by
Beneficiary and/or Trustee to_perform or discharge any of the representations,
warranties, conditions, covenants or other obligations in any document relating
to the Property other than the Loan Documents.

This agreement by Grantor to indémnify Beii'eﬁciary and Trustee shall survive the
release and cancellation of any or all of the Secured Obligations and the full or partial
release of this Deed of Trust. '

(d)  Grantor shall pay all obligations to pay money arising under this
Section 5.13 immediately upon demand by Behéﬁciary' Each such obligation shall be
added to, and considered to be part of, the prmmpal of the Note and shall bear interest
from the date the obligation arises at the Default Rate o

5.14 Hazardous Waste Covenants and Indemniﬁcation’; =

(a) Grantor covenants and warrants that Gra.ntor s, use of the Property shall
at all times comply with and conform in all material respects to all Jaws, statutes,
ordinances, rules and regulations of any governmental, quas_l_-govemmental or
regulatory authority now or hereafter in effect (“Laws™) which r_e_'l_'atc_'-- to the
transportation, storage, placement, handling, treatment, discharge, releast_::,.- gé_ne'ration,
production or disposal (collectively “Treatment™ of any waste, waste produicts,
petroleum or petroleum based products, radicactive materials, poly-chlorinated
biphenyls, asbestos, hazardous materials or substances of any kind, pollutants
contaminants and any substance which is regulated by any law, statute, ordinance, rule -
or regulation (collectively “Waste™). Grantor further covenants that it shall not engage'___.
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ey _in.or permit any Person to engage in any Treatment of any Waste on or that affects the

-Property except for activities which comply with all Laws in all material respects.
© “Person” means any individual, sole proprietorship, partnership, joint venture,
' -""unmcorporated organization, corporation, limited liability company, institution, trust,
N estate govemment or other agency or political subdivision thereof or any other entity.

_ (b). Except as specifically disclosed to Beneficiary in writing, Grantor has
no actual* knowledge that the Property is the subject of any Notice, as hereinafter
defined, from any governmental authority or Person.

(c) Promptly upon receipt of any Notice from any Person, Grantor shall
deliver to Beneﬁciary"e"true correct and complete copy of any written Notice or a true,
correct and complete report of any non-written Notice. Additionally, Grantor shall
notify Beneficiary 1mmed1ate1y after having knowledge or Notice of any Waste in or
affecting the Property “Notlce” shall mean any note, notice, information, or report of
any of the following: -

(1) any su:it',: .-"pro_ceeding, investigation, order, consent order,
injunction, writ, award or action related to or affecting or indicating the
Treatment of any Waste in-or affecting the Property;

(il  any spill, cdﬁtaminat_io_ti; discharge, leakage, release, threatened
release, or escape of any Waste in'o-r'affeeting the Property, whether sudden or
gradual, accidental or anticipated, or of any other nature (“Spill™);

(iii) any dispute relatin'g' :_to_i.' 'G'r'ant_o_r’s or any other Person’s
Treatment of any Waste or any Spill inf;_o"r affeetin.g the Property;

(iv)  any claims by or against any 1nsurer related to or arising out of
any Waste or Spill in or affecting the Property,

) any recommendations or requirerflents' of any governmental or
regulatory authority, insurer or board of underwrlters relatmg to any Treatment
of Waste or a Spill in or affecting the Property; ' :

(vi)  any legal requirement or deficiency related to the Treatment of
Waste or any Spill in or affecting the Property; or : :

(vil) any tenant, licensee, concessionaire, manager, o'r"'_o.'ther_:_ Person
occupying or using the Property or any part thereof which has engaged in or.
engages in the Treatment of any Waste in or affecting the Property in v1olat10n
of applicable Laws. :
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. (d) In the event that (i) Grantor has caused, suffered or permitted, directly
" orindirectly, any Spill in or affecting the Property during the term of this Agreement,
* " or (ii) any Spill of any Waste has occurred on the Property during the term of this
*.Agréement, then Grantor shall immediately take all of the following actions:

) (A)  notify Beneficiary as provided herein;

.~ .°(B) - take all steps necessary or appropriate to clean up such Spill and
any contamination related to the Spill, all in accordance with the requirements,

rules or regulatlons of any local, state or federal governmental or regulatory
authority or agency having jurisdiction over the Spill; provided that Grantor
may contest any such requirement, rule or regulation by appropriate
proceedings. diligently and in good faith, so long as (1) Grantor provides
Beneficiary, at’ Grantor’s cost, such sureties, performance bonds and other
assurances as Beneﬂmary may from time to time request in respect of such
Spill and contamination and the cleanup thereof, (2) any governmental or other
action against Grantor’ and the Property is effectively stayed during Grantor’s
efforts so to contest;. and. (3) in Beneficiary’s determination, a delay in such
clean-up will not resultin or increase any loss or liability to Beneficiary;

(C)  restore the 'Pfoperty,.p_r_b_ifided that such restoration shall be no
less than, but need not be more than, what is otherwise required by applicable
federal, state or local law or authdritie_s_.; o

(D) allow any local, state :;O__ri"fé'dera'l_ governmental or regulatory
authority or agency having jurisdiction thereof to monitor and inspect all
cleanup and restoration related to such Spill; and, -~

(E)  at the written request of Beneficiary, post a bond or obtain a
letter of credit for the benefit of Beneficiary (drawn upon-a company or bank
satisfactory to Beneficiary) or deposit an amount of money in an escrow
account under Beneficiary’s name upon which bond, letter of credit or escrow
Grantor may draw, and which bond, letter of credit or escrow shall be in an
amount sufficient to meet all of Grantor’s obligations under this'Section 5.14;
and Beneficiary shall have the unfettered right to draw against the bond, letter
of credit or escrow in its discretion in the event that Grantor is unable or
unwilling to meet its obligation under this Section 5.14 or, if Grantor falls to
post a bond or obtain a letter of credit or deposit such cash as:is rs:qmred_
herein, then Beneficiary, at Grantor’s cost and expense, may, but shall have no.
obligation to do so for the benefit of Grantor and do those things that Grantor
is required to do under clauses {B), (C) and (D) of this subsection {d). '
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- (e)  Grantor hereby agrees that it shall indemnify, defend, save and hold
. 'harmless Beneficiary and Trustee and Beneficiary’s and Trustee's officers, directors
~ “employees, agents, successors, assigns and affiliates (collectively, “Indemnified
' . Parties™) against and from, and to reimburse the Indemnified Parties with respect to,
“any and all damages, claims, liabilities, losses, costs and expenses (including, without
lm__ntatlon,__ reasonable attorneys’, engineers’ and consultants’ fees and expenses, court
costs, admin_istfative costs, costs of appeals and all clean up, administrative, fines,
penalties and enforcement costs of applicable governmental agencies) that are incurred
by or asserted against the Indemnified Parties by reason or arising out of: (i) the
breach of any re'preseqtation, warranty or undertaking of Grantor under this Section
5.14, or (ii)’t'he' Treattﬁent of any Waste by Grantor or any tenant, licensee,
concessionaire, manager, or other Person occupying or using the Property, in or
affecting the Property, or (111) any Spill governed by the terms of this Section 5.14.

(f) The obhgatlons -of Grantor under this Section 5.14 shall survive any
termination or satisfaction of thls Agreement

5.15 Defense and Notice _o'f _C_laims and Actions. At Grantor’s sole expense,
Grantor shall protect, preserve and defend the Property and title to and right of possession of
the Property, and the security of this Deed of Trust and the rights and powers of Beneficiary
created under it, against all adverse claims. Grantor shall give Beneficiary prompt notice in
writing if any claim is asserted which does or could affect any such matters, or if any action or
proceeding is commenced which alleges or relates to any such claim.

5.16 Subrogation. Beneficiary shall be subrogated to the liens of all encumbrances,
whether released of record or not, which are dlscharged n whole or in part by Beneficiary in
accordance with this Deed of Trust or with the proceeds of any loan secured by this Deed of

“Trust.

5.17 8Site Visits, Observation and Testing. Beneficiary and its agents and
representatives shall have the right at any reasonable time to enter and visit the Property for
the purpose of performing appraisals, observing the Property, takmg and removing soil or
groundwater samples, and conducting tests on any part of the Property.” Beneﬁc:lary has no
duty, however, to visit or observe the Property or to conduct tests;” and ‘no_site visit,
observation or testing by Beneficiary, its agents or representatives shall i 1mpose any- liability
on any of Beneficiary, its agents or representatives. In no event shall .dny site- visit,
observation or testing by Beneficiary, its agents or representatives be a represent_atl_on___ that
Waste are or are not present in, on or under the Property, or that there has béen or shall be
compliance with any law, regulation or ordinance pertaining to Waste or any other applicable
governmental law. Neither Grantor nor any other party is entitled to rely on any site visit, -
observation or testing by any of Beneficiary, its agents or representatives. ~Neither - .-
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L B'en'eﬁciary, its agents or representatives owe any duty of care to protect Grantor or any other
party against, or to inform Grantor or any other party of, any Waste or any other adverse
condition-affecting the Property. Beneficiary shall give Grantor reasonable notice before
entermg the Property. Beneficiary shall make reasonable efforts to avoid interfering with
Grantor S, use of the Property in exercising any rights provided in this Section 5.17.

5. 18 Nonce of Change. Grantor shall give Beneficiary prior written notice of any
change in: (a) the location of its place of business or its chief executive office if it has more
than one place of business; (b} the location of any of the Property, including the Books and
Records; and (c) Grantor’s-name, business structure and/or state of organization. Unless
otherwise approved by Beneﬁc1ary in writing, all Property that consists of personal property
(other than the Books and ‘Records) will be located on the Premises and all Books and
Records will be located at Grantor s place of business or chief executive office if Grantor has
more than one place of busmess

5.19 Transfers. G'ran’to_r_ shall* not (a) voluntarily or involuntarily sell, lease,
exchange, assign, convey, transfer or otherwise dispose of all or any portion of the Property
(or any interest therein, legal or equitable), or-all or any of the ownership interest in Grantor,
or (b) convey to any Person, other than Beneficiary, a security interest in the Property or any
part thereof or voluntarily or involuntarily permit or suffer the Property to be further
encumbered. Beneficiary may not, however, declare Grantor to be in default under Section
6.1(f) in violation of this Section 5.19 if féderal law or Washmgton law prohibits such action.

6. Default and Remedies.

6.1  Events of Default. Grantor will be in def.éult”under this Deed of Trust upon the
occurrence of any one or more of the following events (some or all collectwely, “Events of
Default;” any one singly, an “Event of Default”) : :

(a) If (i) the interest on any Note or any eofomitmen:t or other fee shall not
be paid in full punctually when due and payable or within three days thereafter, or
(i1) the principal of any Note shall not be paid in full punctually when due and payable.

(b)  If Grantor fails to perform or observe any covenant or agreement
contained in this Deed of Trust or in any other of the Loan Documents, and such
failure remains unremedied for thirty (30) days after the Beneﬁmary gwes notlce
thereof to Grantor. - :

{(c) If any representation, warranty or statement made in or piirshanf to "tfiis__
Deed of Trust or any L.oan Document or any other material information furmshed by_-
Grantor to Beneficiary or any other holder of any Note, shall be false or erroneous '
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__ (d) If any event of default or default shall occur under any other Loan
---'Document or if under any Loan Document in which payment is required to be made
by Grantor or any guarantor on demand of Beneficiary, such demand for payment is
- “made.

" (€Y.~ If Grantor shall default in the payment of principal or interest due and
owmg upon any other obligation for borrowed money, beyond any period of grace
provided -with respect thereto or in the performance or observance of any other
agreeme_nt-,'_:'teﬁn or-condition contained in any agreement under which such obligation
is created, if the effect of such default is to allow the acceleration of the maturity of
such indebtedness.or to permit the holder thereof to cause such indebtedness to
become due prior to its stated maturity. :

(f) If:GTantor"'shall:___abandon any of the Property or shall sell, lease, convey
or transfer (or contract to-sell, lease, convey or transfer) all or any part of the Property
without first obtaining’ Beneﬁc1ary s written consent.

(2) If Grantor shall asmgn any part of the rents or profits of the Property
other than to Beneficiary without first obtaining Beneficiary’s writien consent or, by
the cancellation, surrender or modification of any existing lease (or in any other
manner) the security for the payment of the Secured Obligations shall be in any
manner impaired. .

Grantor's commitment, By executing this Deed of Trust, each Grantor agrees with and
for the benefit of each other Grantor, that each Grantor shall take no action and shall not omit
to take any action that will result in the occurrence of an Event of Default hereunder.

6.2  Remedies. At any time after an Event of Default Beneficiary shall be entitled
to invoke any and all of the rights and remedies described below, in addition to all other rights
and remedies available to Beneficiary at law or in equity. | All of such rights and remedies
shall be cumulative, and the exercise of any one or more of them shall not constitute an
election of remedies.

(a)  Declare all of the Secured Obligations to be immediately due and
payable, whereupon all unpaid principal, interest and fees .in. tespect of such
Obligations, together with all of Beneficiary’s costs, expenses and ‘attorneys’ fees
related thereto, under the terms of the Loan Documents or otherw1se shall be
immediately due and payable; wi T -

(b)  Terminate any commitment to make any additional advances under any.

mwacmn 1 1A R0 1R I DY |||| o
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(¢} Exercise any and all rights and remedies available to Beneficiary under

: any appllcable laW

: '(d) Exercise any and all rights and remedies granted to Beneficiary under
-the texms of thlS Deed of Trust and any of the other Loan Documents;

(e) Beneﬁmary shall, as a matter of right, without notice and without
glvmg bond to Grantor or anyone claiming by, under or through Grantor, and without
regard for the ‘solvency or insolvency of Grantor or the then value of the Property, to
the extent permitted by applicable law, be entitled to have a receiver appointed for all
or any part of the Property and the Rents, and the proceeds, issues and profits thereof,
with the rights .and -p'_c:i\fve:_'rs_= referenced below and such other rights and powers as the
court making such’ appoin'tment shall confer, and Grantor hereby consents to the
appointment of such xeceiver and shall not oppose any such appointment. Such
receiver shall have all powers ‘and duties prescribed by applicable law, all other powers
which are necessary or. usual insuch cases for the protection, possession, control,
management and operation of thc Property, and such rights and powers as Beneficiary
would have, upon entering and takmg possession of the Property under subsection (g)
below.

(f)  Beneficiary, in person, by agent or by court-appointed receiver, may
enter, take possession of, manage and operate all or any part of the Property, and may
also do any and all other things in connection with those actions that Beneficiary may
in its sole discretion consider necessary and appropriate to protect the security of this
Deed of Trust. Such other things may include: taking and possessing all of Grantor’s
or the then owner’s Books and Records; entering into, enforcing, modifying or
canceling Leases on such terms and conditions as Beneﬁc1ary may consider proper;
obtaining and evicting tenants; fixing or modlfymg Rents; collecting and receiving any
payment of money owing to Beneficiary; completl_ng any unfinished construction;
and/or contracting for and making repairs and alterations. If‘Beneficiary so requests,
Grantor shall assemble all of the Property that has been removed-from the Premises
and make all of it available to Beneficiary at the site of the Prerhises,.. Grantor hereby
irrevocably constitutes and appoints Beneficiary as Grantor S attorney—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 reasures, mcludlng
endorsement of Grantor’s name on any instruments, : L

(2) Beneficiary may cure any breach or default of Grantor, and if it -c_ho_éses
to do so in connection with any such cure, Beneficiary may also enter. the Property
and/or do any and all other things which it may in its sole discretion- consider
necessary and appropriate to protect the security of this Deed of Trust. Such other

things may include: appearing in and/or defending any action or proceeding’ Wthh
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il _-purports to affect the security of, or the rights or powers of Beneficiary under, this
"“Deed of Trust; paying, purchasing, contesting or compromising any encumbrance,

" “charge, lien or claim of lien which in Beneficiary’s sole judgment is or may be senior
* "in priority to this Deed of Trust, such judgment of Beneficiary or to be conclusive as
. ~amohg the parties to this Deed of Trust; obtaining insurance and/or paying any

"'“premmms or.charges for insurance required to be carried hereunder; otherwise caring
for and protecting any and all of the Property; and/or employing counsel, accountants,
contractors and. other appropriate persons to assist Beneficiary. Beneficiary may take
any of the actions permitted under this Subsection 6.2(g) either with or without giving
notice to any ‘person.. Any amounts expended by Beneficiary under this Subsection
6.2(g) shall be secured by thxs Deed of Trust.

(h) Wlth respect to all or any part of the Property, the Trustee shall have
the right to exercise its power of sale and to foreclose by notice and sale, and the
Beneficiary shall have’the right to foreclose by judicial foreclosure, in either case in
accordance with and t_’o".-ti'ie_ full-extent provided by applicable law. Beneficiary or its
nominee may bid and become the purchaser of all or any part of the Property at any
foreclosure or other sale heré'u_nder,___and the amount of Beneficiary’s successful bid
shall be credited on the Secured Obligations. Without limiting the foregoing,
Beneficiary may proceed by a suit or suits in law or equity, whether for specific
performance of any covenant or agreement herein contained or in aid of the execution
of any power herein granted, or for any for-e'_el'o.sure under the judgment or decree of
any court of competent jurisdiction. In‘addition:to the right provided in Subsection
6.2(a), upon, or at any time afler the filing of a complaint to foreclose this Deed of
Trust, Beneficiary and Trustee shall be entitled to thie appointment of a receiver of the
property by the court in which such complalnt is filed, and Grantor hereby consents to
such appointment. - s

) Beneficiary may exercise all rights and remedies.contained in any other
instrument, document, agreement or other writing heretofore, concurrently or in the
future executed by Grantor or any other person or entity-in favor of Beneficiary in
connection with the Secured Obligations or any part thereof without prejudice to the
right of Beneficiary thereafter to enforce any appropriate remedy against Grantor.
Beneficiary shall have the right to pursue all remedies afforded toa béneficiary under
applicable law, and shall have the benefit of all of the provisions of such applicable
law, including all amendments thereto which may become effectlve from t1me to time
after the date hereof. : :

) Beneficiary and/or Trustee, as required by applicable law, shall have the
discretionary right to cause some or all of the Property, which constitutes personal
property, to be sold or otherwise disposed of in any combination and in any manner o
permitted by applicable law. -
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_ (1) For purposes of this power of sale, Beneficiary and/or Trustee,

. ~as required by applicable law, may elect to treat as personal property any

. Property which is intangible or which can be severed from the Premises or

.+ Improvements without causing structural damage. If 1t chooses to do so,

- Beneficiary and/or Trustee, as required by applicable law, may dispose of any.

~"personal property, in any manner permitted by Article 9 of the Uniform

Commermal Code of the state in which the Property is located, including any
pubhc or pnvate sale, or in any manner permitted by any other applicable law.

(11) In connection with any sale or other disposition of such
Property, Grantor agrees that the following procedures constitute a
commer01ally reasonable sale: Beneficiary shall mail written notice of the sale
to Grantor not later than thirty (30) days prior to such sale. Beneficiary will
publish notice of the ‘sale in a local daily newspaper of general circulation.
Upon receipt of- any written request, Beneficiary will make the Property
available to any bona. fide prospective purchaser for inspection during
reasonable business hours. Notwithstanding, Beneficiary shall be under no
obligation to consummate a sale if, in its judgment, none of the offers received
by it equals the fair value of the Property offered for sale. The foregoing
procedures do not const1tute the only procedures that may be commercially
reasonable. -

(k) If the Property consists o.f :rﬁore tﬁah one lot, parcel or item of property,
Beneficiary and/or Trustee, as required by applicable law, may:

(i) Designate the order in Wh]Ch th_e':.__]:')ts, parcels and/or items shall
be sold or disposed of or offered for sale-or disposition; and

(i)  Elect to dispose of the lots, parcels and/or items through a single
consolidated sale or disposition to be held or made under or in connection with
judicial proceedings, or by virtue of a judgment and decree of foreclosure and
sale; or through two or more such sales or dlsposmons or in any other manner
Beneficiary may deem to be in its best interests (any such sale-or disposition, a
“Foreclosure Sale;” and any two or more, “Foreclosure Sale's”)_'.-- ;

If Beneficiary chooses to have more than one Foreclosure Sale Beneﬁmary at
its option may cause the Foreclosure Sales to be held 51mu1taneously or
successively, on the same day, or on such different days and at ‘such different
times and in such order as Beneficiary may deem to be in its best interests. N:o_;
Foreclosure Sale shall terminate or affect the liens of this Deed of Ti"us_j.. o_n--ahy s
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part of the Property which has not been sold, until all of the Secured
Obligations have been paid in full.

© 763 . Credit Bids. At any Foreclosure Sale, any person, including Grantor or
Beneficiary; may bid for and acquire the Property or any part of it to the extent permitted by
then applicable law. Instead of paying cash for such property, Beneficiary may settle for the
purchase pr'ice' b’y__cre'di_ting the sales price of the property against the following obligations:

(a) First, the portion of the Secured Obligations attributable to the expenses
of sale, costs of any action and any other sums for which Grantor is obligated to pay or
reimburse BeneﬁCi.ary and Trustee under Section 5.13 of this Deed of Trust; and

(b} Second all ‘other Secured Obligations in any order and proportlons as
Beneficiary in its sole dlscretlon may choose.

6.4 Apphcatlon of Foreclosure Sale Proceeds. Beneficiary shall apply the proceeds
of any Foreclosure Sale in the fQ_l_lOWl:.I]_g manner:

(a} First, to pay 1.‘:1__16:p_ol_‘t:_i“on= of the Secured Obligations attributable to the
expenses of sale, costs of any action and any other sums for which Grantor is obligated
to reimburse Beneficiary or Tru'ste'e___under Sec;__ion 5.13 of this Deed of Trust;

(b)  Second, to pay the portio'n.o"f the Secured Obligations attributable to
any sums expended or advanced by Beneﬁc:lary under the terms of this Deed of Trust
which then remain unpaid; o

(c) Third, to pay all other Secured Obhgatlons in any order and proportions
as Beneficiary in its sole discretion may choose; and

(d) Fourth, to remit the remainder, if any;' to the person or persons entitled
to it. e L

6.5  Application of Rents and Other Sums. Beneﬁciai;j{ sh_a.ll“'_ej:)bly any and all
Rents collected by it, and any and all sums other than proceeds of ‘a Foréclosure Sale which
Beneficiary may receive or collect under Section 6.2 above, in the followmg manner

(a) First, to pay the portion of the Secured Obhgatlons attrlbutable to the
costs and expenses of operation and collection that may be incurred by Beneﬁc1ary or
any receiver; :

(b)  Second, to pay all other Secured Obligations in any order and
proportions as Beneficiary in its sole discretion may choose; and ' -
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(c) Third, to remit the remainder, if any, to the person or persons entitled to it.
B'en_é.ﬁbiary S_he.ll have no hability for any funds which it does not actually receive.
7. “The Trustee.

7.1  Certain Rights. With the approval of Beneficiary, Trustee shall have the right
to take any and all of the following actions: (i) with respect to all or any part of the Property,
to foreclose this Deed of Trust by notice and sale in accordance with and to the full extend
provided by applicable law; (ii) to select, employ and consult with counsel (who may be, but
need not be, counsel for Beneficiary) upon any matters arising hereunder, including the
preparation, execution ahd"interpretati(m of the Loan Documents, and shall be fully protected
in relying as to legal matters on the advice of counsel, (iii} to execute any of the trusts and
powers hereof and to perform any duty hereunder either directly or through his or her agents
or attorneys, (iv) to select and” empley, in and about the execution of his or her duties
hereunder, suitable accountants, engmeers and other experts, agents and attorneys-in-fact,
either corporate or individual, not regularly in‘the employ of Trustee (and Trustee shall not be
answerable for any act, default, neghgence or misconduct of any such accountant, engineer or
other expert, agent or attorney-in-fact, if selected with reasonable care, or for any error of
judgment or act done by Trustee in good faith, or be otherwise responsible or accountable
under any circumstances whatsoever, except for Trustee s gross negligence or bad faith), and
(v) any and all other lawful action that Beneficiary may instruct Trustee to take to protect or
enforce Beneficiary’s rights hereunder. Trustee'shall not be personally liable in case of entry
by Trustee, or anyone entering by virtue of the powers.herein granted to Trustee, upon the
Premises for debts contracted for or liability or damages 1ncurred in the management or
operation of the Premises. Trustee shall have the right to rely on any instrument, document, or
signature authorizing or supporting any action taken or proposed to be taken by Trustee
hereunder, believed by Trustee in good faith to be genuine. - Trustee shall be entitled to
reimbursement for expenses incurred by Trustee in the performance of Trustee’s duties
hereunder and to reasonable compensation for such of Trustee’s services hereunder as shall be
rendered. Grantor will, from time to time, pay the compensation due to’ Trustee hereunder and
reimburse Trustee for, and save and hold Trustee harmless agalnst any and ‘all liability and
expenses which may be incurred by Trustee in the performance of Trustee s dunes

7.2 Retention of Money. All moneys received by Trustee "sh'a}l umil' used or
applied as herein provided, be held in trust for the purposes for which they were recewed and
shall be segregated from any other moneys of Trustee. S

7.3  Successor Trustees. Trustee may resign by the giving of notice of such
resignation in writing to Beneficiary. If Trustee shall die, resign or become disqualified from .
acting in the execution of this trust, or if, for any reason, Beneficiary, in Beneficiary’s .SOIe__
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*_discretion and with or without cause, shall prefer to appoint a substitute trustee or multiple
substitute trustees, or successive substitute trustees or successive multiple substitute trustees,
to-act 'instééld of the aforenamed Trustee, Beneficiary shall have full power to appoint a
substitute trustee (or, if preferred, multiple substitute trustees) in succession who shall succeed
(and.. if multlple substitute trustees are appointed, each of such multiple substitute trustees
shall succeed) to-all the estates, rights, powers and duties of the aforenamed Trustee. Such
appointment may be executed by any authorized agent of Beneficiary, and if such Beneficiary
be a corporationr and __such appointment be executed on its behalf by any officer of such
corporation, such appointment shall be conclusively presumed to be executed with authority
and shall be valid and sufficient without proof of any action by the board of directors or any
superior officer of the corporatlon Grantor hereby ratifies and confirms any and all acts
which the aforenamed.Trustee, or his or her successor or successors in this trust, shall do
lawfully by virtue hereof. -1f mulnple substitute trustees are appointed, each of such multiple
substitute trustees shall be empowered and authorized to act alone without the necessity of the
joinder of the other multiple substitiite trustees, whenever any action or undertaking of such
substitute trustees is requested” or_required under or pursuant to this Deed of Trust or
applicable law. Any prior election to act jointly or severally shall not prevent either or both of
such multiple substitute Trustees frorn subsequently executing, jointly or severally, any or all
of the provisions hereof. : .

7.4 Perfection of Appointment. Should any deed, conveyance, or instrument of
any nature be required from Grantor by any Trustee or substitute Trustee to more fully and
certainly vest in and confirm to Trustee or substitute Trustee such estates, rights, powers, and
duties, then, upon request by Trustee or substitute trustee, any and all such deeds, conveyances
and instruments shall be made, executed, acknowledged and dehvered and shall be caused to
be recorded and/or filed by Grantor.

7.5 Succession Instruments. Any subst1tute trustee appomted pursuant to any of
the provisions hereof shall, without any further act, deed or conveyance become vested with
all the estates, properties, rights, powers, and trusts of its, his‘or her predecessor in the rights
hereunder with like effect as if originally named as Trustee herein; but-nevertheless, upon the
written request of Beneficiary or of the substitute trustee, the Trustee ceasing to act shall
execute and deliver any instrument transferring to such substituté trustee, upon the trusts
herein expressed, all the estates, properties, rights, powers, and trusts of the Triistee so ceasing
to act, and shall duly assign, transfer and deliver any of the property and moneys held by such
Trustee to the substitute trustee so appointed in such Trustee’s place. E

7.6  No_Representation by Trustee or Beneficiary. By accepting'Br "épp'ro:"ving
anything required to be observed, performed, or fulfilled or to be given ‘to Trustee or

- Beneficiary pursuant to the Loan Documents, neither Trustee nor Beneficiary shall be deemed3

to have warranted, consented to, or affirmed the sufficiency, legality, effectweness_:pr___.legal

effect of the same, or of any term, provision, or condition thereof, and such acceptance or - -
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: aijpfqva_lj.thereof shall not be or constitute any warranty or affirmation with respect thereto by
Trustee or Beneficiary.

8. _' Miscell-aneous Provisions.

8 1 Addmonal Provisions. The Loan Documents fully state all of the terms and
conditions of the pames agreement regarding the matters mentioned in or incidental to this
Deed of Trust. “The Loan Documents also grant further rights to Beneficiary and contain
further agreements and affirmative and negative covenants by Grantor which apply to this
Deed of Trust and to the Property.

82 No Wa'ive_'_r.. or Cure,

(a)  Each waiver by Beneficiary must be in writing, and no waiver shall be
construed as a cdntint'l‘mg waiver. No waiver shall be implied from any delay or
failure by Beneficiary:to take aetion on account of any default of Grantor. Consent by
Beneficiary to any act or omlssmn by Grantor shall not be construed as a consent io
any other or subsequent act or omission or to waive the requirement for Beneficiary’s
consent to be obtained in any future or other instance.

(b)  If any of the events described below occurs, that event alone shall not:
cure or waive any breach, Event of Default‘_'_b_'r.notice of default under this Deed of
Trust or invalidate any act performed pursuant to any such default or notice; or nullify
the effect of any notice of default or sale (unless all Secured Obligations then due have
been paid and performed and all other defaults under the Loan Documents have been
cured); or impair the security of this Deed of Trust; or prejudice Beneficiary or any
receiver in the exercise of any right or remedy afforded 'aﬁy of them under this Deed of
Trust; or be construed as an affirmation by Beneﬁmary of any tenancy, lease or option,
or a subordination of the lien of this Deed of Trust.

() Beneficiary or Trustee, its agent or'a rebeiver takes possession
of all or any part of the Property in the manner provided-in Subsection 6.2 (f).

(ii)  Beneficiary collects and applies Rents as permitted under
Sections 2.3 and 6.5 above, either with or without takmg possessmn of all or
any part of the Property. - .

(iii)  Beneficiary or Trustee receives and applies ‘to any -Secured
Obligation any proceeds of any Property, including any proceeds of insurance
policies, condemnation awards, or other claims, property or rights as:31gned to
Beneficiary hereunder. : :
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(iv)  Beneficiary makes a site visit, observes the Property and/or
conducts tests as permitted under Section 5.17 above.

(v)  Beneficiary or Trustee receives any sums under this Deed of
e ='Trust or any proceeds of any collateral held for any of the Secured Obligations,
and applies them to one or more Secured Obligations.

p (v1) Beneficiary, Trustee or any receiver invokes any right or remedy
provided under this Deed of Trust.

83 Powers“ of Beﬁéﬁciaw.

(a) If Beneﬁ(:lary performs any act which it is empowered or authorized to
perform under th1s Deed of ‘Trust, including any act permitted by Section 5.10 or
Subsection 6.2(d) of- thls Deed of Trust, that act alone shall not release or change the
personal liability of any person for the payment and performance of the Secured
Obligations then outstanding, or the lien of this Deed of Trust on all or the remainder
of the Property for full payment and performance of all outstanding Secured
Obligations. The liability of the original Grantor shall not be released or changed if
Beneficiary grants any successor in interest to Grantor any extension of time for
payment, or modification of the terms of payment, of any Secured Obligation.
Beneficiary shall not be required to comply-with any demand by the original Grantor
that Beneficiary refuse to grant such an extension or modification to, or commence
proceedings against, any such successor in interest.

(b) Beneficiary may take any. of the actions permitted under
Subsections 6.2(e) and/or 6.2(f) regardless of the adequacy of the security for the
Secured Obligations, or whether any or all of the Secured Obligations have been
declared to be immediately due and payable, or whether notlce of default and election
to sell has been given under this Deed of Trust. :

(¢} From time to time, Beneficiary may apply to any court of competent
jurisdiction for aid and direction in executing and enforcmg the rights and remedies
created under this Deed of Trust. Beneficiary may from time to time Obtain orders or
decrees directing, confirming or approving acts in executing and enforcmg these rights
and remedies. : -

8.4  Merger. No merger shall occur as a result of Beneficiary’s acquu‘lng any other
estate in or any other lien on the Property unless Beneficiary consents to a merger in wntmg
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8.5  Joint and Several Liability. If Grantor consists of more than one person, each
shall be Jomtly and severally liable for the faithful performance of all of Grantor’s obligations
'unde_r thls Deed of Trust.

. 8.6° Amzhcable Law. The creation, perfection and enforcement of the lien of this
Deed of Trust shall be governed by the law of the state in which the Property is located.
Subject to the foregoing, in all other respects, this Deed of Trust shall be governed by the
substantive laws-of the State of Washington.

8.7 Su'c'ces_'sor's' in Interest. The terms, covenants and conditions of this Deed of
Trust shall be binding upon and inure to the benefit of the heirs, successors and assigns of the
parties. However, this-Section 8.7 does not waive the provisions of Section 5.19 above.

88 Interpretation.

(a) Whenever the context requires, all words used in the singular will be
construed to have been used in the plural, and vice versa, and each gender will include
any other gender. The captions of the sections of this Deed of Trust are for
convenience only and do not define or limit any terms or provisions. The word
“include(s)” means “include(s), without limitation,” and the word “including” means
“including, but not limited to.”

(b) The word “obligations™ is'used in‘its broadest and most comprehensive
sense, and includes all primary, secondary, direct, indirect, fixed and contingent
obligations. It further includes all principal, interest, prepayment charges, late charges,
loan fees and any other fees and charges accruing or assessed at any time, as well as all
obligations to perform acts or satisfy condltlons A

(c) No listing of specific instances, items: or ‘matters in any way limits the
scope or generality of any language of this Deed of Trust. The Exhibits to this Deed of
Trust are hereby incorporated in this Deed of Trust.

8.9  Waiver of Statutory Rights. To the extent permltted by law ‘Grantor hereby
agrees that it shall not and will not apply for or avail itself of any appraisement, valuation,
stay, extension or exemption laws, or any so-called “Moratorium Laws,” now existing or
hereafter enacted, in order to prevent or hinder the enforcement or foreclosure of this Deed of
Trust, but hereby waives the benefit of such laws. Grantor for itself and-all who may-claim
through or under it waives any and all right to have the property and estates 'éomprisin'"_g-._:the
Property marshaltled upon any foreclosure of the lien hereof and agrees that ary court having
jurisdiction to foreclose such lien may order the Property sold as an entirety. Grantor hereby
waives any and all rights of redemption from sale under any judgment of foreclosure of this -
Deed of Trust on behalf of Grantor and on behalf of each and every person acquiring any - -
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1nterest in or title to the Property of any nature whatsoever, subsequent to the date of this Deed
of Trust. The foregoing waiver of right of redemption is made pursuant to the provisions of
'appl__l_cgble law.

< 8.10 " ‘Severability. If any provision of this Deed of Trust should be held
unenforceable. “or “void, that provision shall be deemed severable from the remaining
provisions- and shall in no way affect the validity of this Deed of Trust except that if such
provision relates.to the payment of any monetary sum, then Beneficiary may, at its option,
declare all Secured _Obhgat_lons immediately due and payable.

8.11 Notices. Al notices, requests, demands or other communications provided for
hereunder shall be in wntlng and mailed or delivered to any party hereto at the address of such
party specified below.” All notlces statements, requests demands and other communications
provided for hereunder: shall be. deemed to be given or made when delivered or forty-eight
(48) hours after being dep031ted in the mails with postage prepaid by registered or certified
mail, addressed as aforesaid,. or.sent by facsimile with telephonic confirmation of receipt,
except that notices from Grantor to Beneﬁcmry pursuant to any of the provisions hereof shall
not be effective until received by Benefi iciary.

Grantor: LA CONNER INVESTMENTS, LLC
c/o Jeffrey Chamberlain
Farmington Centers, LLC _
5100 SW Macadam, Suite 360
Portland OR 97239 T

DEERPOINT/LINNWOOD LIMITED PARTNERSHIP
c¢/o Jeffrey Chamberlain '

Farmington Centers, LLC L

5100 SW Macadam, Suite 360 .

Portland OR 97239

HUYCKE INVESTMENTS I, LLC
502 West Main Street

Suite 102

Medford, Oregon 97501

Telephone  (541) 772-1977
Facsimile (541) 772-3443

-



HUYCKE INVESTMENTS IV, LLC
502 West Main Street

Suite 102

Medford, Oregon 97501

Telephone  (541) 772-1977

- Facsimile  (541)772-3443

Trustee:

Beneficiary:

With a copy to:

p SECUR]TY AND INVESTMENT COMPANY OF LAKE OSWEGO, LLC
«"_ clo Edward LaTourette
~. 16870 .SW Alder Circle
Lake Oswego OR 97034

CHICAGO TITLE INSURANCE COMPANY
425 Commermal Street

P.O. Box 638

Mount: Vemon, WA 098273

Telephone (360) 424-1700

KEYBANK NATIONAL ASSOCIATION
431 Park Center Boulevard

P.O.Box 5278 " -

Boise, ID 83705

Attention:

James M. Hushagen and Clemen01a Castro Woolery
Eisenhower & Carlson, PLLC |

1201 Pacific Ave., Suite 1200 «

Tacoma, Washington 98402

Telephone (253) 572-4500

Facsimile (253) 272-5732

or at such other address as the party to be served with notice may have furnished in writing to
the party seeking or desiring to serve notice as a place for the serv1ce of notlce

Any notice or demand delivered to the person or entity named above fo accept notices
and demands for Grantor shall constitute notice or demand duly dehvered to Grantor even if

delivery is refused.

8.12 Beneficiary’s Lien for Service Charge and Expenses. At all tim'"es "fegarﬂless
of whether any Loan proceeds have been disbursed, this Deed of Trust secures{in’ addltlon to
any Loan proceeds disbursed from time to time) the payment of any and all loan commissions,
service charges, liquidated damages, expenses and advances due to or incurred by Beneﬁc1ary )
not to exceed the maximum amount secured hereby. For purposes hereof, all obllgatlons of e

31 m@@@\ﬂmmmumgwmmmm

Skagit County Auditor
3126!2004 Page 34 of 41 3 19PNI




Grantor o Beneficiary under all Interest Rate Agreements and any indebtedness or obligation
' contamed therein or evidenced thereby shall be considered an obligation of Grantor secured
hereby

. 8. 13 WAIVER OF TRIAL BY JURY. GRANTOR, BENEFICIARY AND
TRUSTBE. EAC:H__, WAIVES ANY RIGHT TO HAVE A JURY PARTICIPATE IN
RESOLVING ANY' DISPUTE, WHETHER SOUNDING IN CONTRACT, TORT OR
OTHERWISE, AMONG BENEFICIARY, TRUSTEE AND GRANTOR ARISING OUT OF,
IN CONNECTION WITH, RELATED TO, OR INCIDENTAL TO THE RELATIONSHIP
ESTABLISHED BETWEEN THEM IN CONNECTION WITH THIS AGREEMENT OR
ANY NOTE OR OTHER INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTED
OR DELIVERED IN. CONNECTION HEREWITH OR THE TRANSACTIONS RELATED
THERETO.

8.14 UCC Financing Statements. Grantor hereby authorizes Beneficiary to file
UCC financing statements to perfect Beneficiary’s security interest in any part of the Property.
In addition, Grantor agrees to sign ény'and all other documents that Beneficiary deems
necessary in its sole discretion to’ perfect protect and continue Beneficiary’s lien and security
interest on the Property. -

8.15 Certain Matters Relating _t6 Property Located in the State of Washington, With
respect to the Property which is located in the State of Washington, notwithstanding anything
contained herein to the contrary, the Property i is not used prmmpally for agriculture or farming

purposes.

OTICE CONCERNING o'P;AL'AGREEMENTS

Oral agreements or oral commitments to lend
money, extend credit or to forbear from
enforcing repayment of a debt are not.-

enforceable under Washington law. . -

iﬂb’ﬂﬂlﬂlﬂﬂlﬂﬂﬂﬂlﬂﬂﬂﬂl)ltll'lmlﬂ)lﬂlﬂmlIIII
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__:E'_'GRANTOR

LA CONNER INVESTMENTS LLC

1 gm
STATE OF OREGON )

SS:

COUNTY OF j )

E Zor ng strument was: acknowledged before me this 4> 7~ day of March, 2004,
by. Je; f fl‘ ME!( [agthe of LA CONNER INVESTMENTS,
LLC, an Oregon limited liability compaﬁy, ‘on behalf of said LA CONNER INVESTMENTS,
LLC. He/She is personally known to me or has produced a State of Oregon driver’s license as_
identification. '

MARISA INTILE ~ ~ = L o ﬂ
Notary Public, State of New York - s 7}7 7[7
: No D1IN5051777 S G24yge, G
Qualified in Wasichester County Sign Name
Commission Expires hov. 13, _i(L)_ ' ., Notary Public

mgmrﬂa [+

{NOTARIAL SEAL] Prmt Name

Serlal No (1f any)
My Comnnssmn Explres / / %O S5

.
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- DEERPOINT/LINNWOOD LIMITED PARTNERSHIP

e
IOM“/')M/
STATE OF GREGON & )
S) SS:
COUNTY OF MY - )

J/&e foregﬁ zg insgry ent was acknowledgeghbefore me this * ¢ " day of March, 2004,

Amberigr-the Af# ﬂaﬂ“%z 25[;:/‘ of DEERPOINT/LINNWOOD
LIMITED PARTNERSHIP,f'__'an Oregon “limited partnership, on behalf of said
DEERPOINT/LINNWOOD LIMITED PARTNERSHIP. He/She is personally known to me

or has produced a State of Oregon driver’s liccnse as identification.

MARISA INTILE

Notary Public, Sta(;g {n;_r]dw}ew York s W
No. 01IN5 - 717
Qualified 1n Wesichester County . H % ( 3

Commussion Exprres Nov. 13, 2 Slgn Name

" Notary Public

[NOTARIAL SEAL] Print Name /‘{ atis. lnh

Serial qu. (lf any)_:'f‘

My Commission Expires:- /13 / L5
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- HUYCKE INVESTMENTS IIL, LLC

War i. &@« ttvrees
Its 44&45@@

STATE OF OREG'ON' )
T SS:

COUNTY OF.J#G:CS&N i )
The foregoing mstrument was acknowledged before me this 223 day of March, 2004,
by FrReK & Hwyere -, the ~ £iam d6er. of HUYCKE INVESTMENTS III,

LLC, an Oregon limited hablhty company; on behalf of said HUYCKE INVESTMENTS III,
LLC. He/She is personally known to me or has produced a State of Oregon driver’s license as

identification. F
- Sign Name .%Mﬂ#
e Notary#ublic

Pﬁni Name J#/K:ey V. Fernmeny

= -
OFFICIAL SEAL

P AANE B

% COMMISSION NO. 344823
MY comm;ssaew EXPIRES APR. 4, 2005

SRR

Serial No (1f any)

My Comm1331'0n__Exp1féS_: . A-4-08

o Ui
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- _'H__I’JY_CKE INVESTMENTS IV, LLC

BLWM Hewyfpr

W?lr /‘fi‘/ /Z‘fﬂuf L/M
Tis ﬂ‘}{dﬁé’.ﬁh’f"’

STATE OF OREGON' )
-3
COUNTY OF J 4(:4(50-«1 : )

The foregoing mstrument was acknowlcdged before me this 2 3 day of March, 2004,

R of HUYCKE INVESTMENTS [V,

by ﬁéiiﬂujlé &u#&ﬁ , the
LLC, an Oregon limited 11ab111ty company, on behalf of said HUYCKE INVESTMENTS 1V,
LLC. He/She is personally known to meg or has produced a State of Oregon driver’s license as

identification.

NCTary PUBLIC-OREGON
COMMIQ‘-‘ o NO 344633

ORTICIAL SEAL
SHIRLEY J. PENNEY

s Nm%%
o NotaryPubléc

Prmt Name SH IRL8 J. FEm vey

Serial No (1f any)

My Comm1ssmn__Exp1f.eé;_:-__ o-4-05

6. NINWWNHMMWIIWIIWMVIM)MNM

Skaglt County Audltor
3/268/2004 Page 39 of

41 3:19PM



. SECURI:TY AND INVESTMENT COMPANY OF LAKE OSWEGO, LLC

By::

Its /W&.fu bHﬂ\ _

STATE OF OREGON_' )

The foregoin 1nstrument was acknowledged before me this é_ day of March, 2004,
by Jbveq Cthe of SECURITY AND INVESTMENT
COMPANY OF LAKE OS\VEGO LLC, an Oregon limited hability company, on behalf of
said SECURITY AND INVESTMENTCOMPANY OF LAKE OSWEGQ, LLC. He/She is
personally known to me or has producéda State of Oregon driver’s license as identification.

COUNTY OF

OFFICIAL SEAL
DARCY HiLL

/ NOTARY PUBLIC-OREGON - [Sign Namet
' COMMISSION NO, 358290 e
MY COMMISSION EXPIRES JUNE 02. 2006 '

[NOTARIAL SEAL] an Name thqu VP4

Serial Nca (1f any)

My COl’IllTllSSIOn Explres é -2 -zl

00271638.DOC

S e
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EXHIBIT A

Description of Premises

PARCELA: "

Lots 1, 4, and 5, Block 4, CALHOUN ADDITION TO THE TOWN OF LA CONNER,
according to the plat-thereof recorded in Volume 1 of Plats, page 14, records of Skagit
County, Washington. *.

PARCEL B:

The North 25 feet of Lot 2 and the __North 25 feet of the West Half of Lot 3, Block 4,
CALHOUN ADDITION TO- THE TOWN OF LA CONNER, according to the plat thereof
recorded in Volume 1 of Plats, page 14, records of Skagit County, Washington.

PARCEL C:

Lot 2 and the West Half of Lot 3, Block 4, CALHOUN ADDITION TO THE TOWN OF LA
CONNER, according to the plat thereof. recorded in Volume 1 of Plats, page 14, records of
Skagit County, Washington; . :

EXCEPT the North 25 feet of Lot 2;

ALSO EXCEPT the North 25 feet of the West Half of Lot 3.
PARCEL D:

The East Half of Lot 3 and all of Lot 6, Block 4, CALHOUN ADDITION TO THE TOWN
OF LLA CONNER, according to the plat thereof recorded in Volurne 1 of Plats page 14,
records of Skagit County, Washington. .

PARCEL E: | |

Lots 1,2, 3 and 4, Block 5, CALHOUN ADDITION TO THE TOWN OF LA CONNER,
accordmg to the plat thereof recorded in Volume 1 of Plats, page 14, records of Skaglt
County, Washington. ey

ALL Situated in Skagit County, Washington.
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