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DATE: June 16 2004
Reference # (if appllcabfe) o Additional on page

Grantor{s):
1. WINDSTAR, lf;LC

Grantee(s) K
1. PEOPLES BANK
2. Chicago Title Insurance Co Trustee

Legal Description: LOT 2, DECEPTION SHORES
PLANNED UNIT DEVELOPMENT Additional on page 2

Assessor's Tax Parcel ID#: 4780- OGO 002 0000 (P118295)

THIS DEED OF TRUST is dated June 16 2004, among WINDSTAR, LLC, A CALIFORNIA
LIMITED LIABILITY COMPANY, whose - address is. 1500 FRANKLIN, SUITE 300, SAN
FRANCISCO, CA 94109 ("Grantor"); PEOPLES BANK whuse mailing address is DOWNTOWN
BELLINGHAM OFFICE, 1333 CORNWALL AV__ENUE BE_LL_INGHAM WA 98225 (referred to
below sometimes as "Lender” and sometimes -as “Beneficiary"); and Chicago Title Insurance
Co., whose mailing address is 425 COMMERCIAL STREET MOUNT VERNON, WA 98273
{referred to below as "Trustee"}. .
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_'CONVEYANCE AND GRANT. For valuable consideration, Grantor conveys to Trustee in trust with power of sale, right
-of-entry and: possesslon and for the benefit of Lender as Beneaficiary, all of Grantor's right, title, and interest in and to
the followmg described real property, togsther with all existing or subsequently erected or affixed buildings,
improvements &nd fixtures; all easements, rights of way, and appurtenances; all water, water rights and ditch rights
lincluding stoek i utilities with ditch or irrigation rights); and all other rights, royalties, and profits relating to the real
property, |ncludlng without limitation all minerals, oil, gas, geothermal and similar matters, (p "Real roperty“)

Iocated in SKAGIT County, State of Washington:

LOT 2, DECEPTION SHORES PLANNED UNIT DEVELOPMENT, ACCORDING TO THE PLAT
THEREOF RECORDED SEPTEMBER 10, 2001, UNDER AUDITOR'S FILE NO.
200109100117, RECORDS OF SKAGIT COUNTY, WASHINGTON; SITUATE IN A PORTION
OF GOVERNMENT LOTS 3, 4, 5 AND 6, SECTION 24, TOWNSHIP 34 NORTH, RANGE 1
EAST OF THE WILLAMETTE MERIDIAN.

SITUATED lN SKAGIT COUNTY WASHINGTON

The Real Property or lts address is commonly known as 5445 HEILMAN COURT,
ANACORTES, WA 98221 The Real Praperty tax identification number is 4780-000-002-0000
{P118295)

CROSS-COLLATERALIZATION Jn addition o the Note, this Deed of Trust secures all abligations, debts and liabilities,
plus interest thereon, of Grantor to Lender, or. any one or more of them, as well as all claims by Lender against Grantor
or any ane or more of them, whether. now exastang or hereafter arising, whether related or unrelated to the purpose of
the Mote, whether voluntary or “otherivisé ‘whether due or not due, direct or indirect, determined or undetermined,
absolute or contingent, liquidated or unllquldated whether Grantor may be liable individually or jointly with others,
whether obligated as guarantor, surety, accommodatlon party or otherwise, and whether recovery upon such amounts

may be or hereafter may become barred by any “statute of limitations, an hether the obligatio 3ay such amounts
may be ar hereafter may become othar\msa un enforceable {Inital Here ;

Grantor hereby assigns as security to Lende(, all qf Grantor's righj#“title, and interes an# to all leases, Rents, and
profits of the Property. This assignment is recorded in"accor : the lien creatad by this
assignment is intended to be specific, perfectad and choate upon the recording of this Deed o st. Lender grants to

Grantor a license to collect the Rents and ':'pftbﬁts_:,-"'which license may be revoked at Lender's option and shall be
automatically revoked upon acceleration of all dr part of the Indebtedness.

THIS DEED OF TRUST, INCLUDING THE ASSIGNMENT OF RENTS AND THE SECURITY INTEREST IN THE RENTS AND
PERSONAL PROPERTY, IS GIVEN TO SECURE (A) PAYMENT OF THE INDEBTEDNESS AND (B) PERFORMANCE OF
ANY AND ALL OBLIGATIONS UNDER THE NOTE, THE RELATED DOCUMENTS, AND THIS DEED OF TRUST. THIS
DEED OF TRUST IS GIVEN AND ACCEPTED ON THE FOLLOWING TERMS:

PAYMENT AND PERFORMANCE. Except as otherwise prowded in thls Deed of Trust, Grantor shall pay to Lender all
amounts secured by this Deed of Trust as they becoms due and shall strlctly and in a timely manner perform all of
Grantor’s obiigations under the Note, this Dead of Trust, and the Flelatecl Documents,

POSSESSION AND MAINTENANCE OF THE PROPERTY. Grantor agrees that Grantor's possession and use of the
Property shall be governed by the following provisions:

Possession and Use. Until the occurrence of an Event of Dafault Grantor may (1) remain in possession and
control of the Property; (2) use, operate or manage the Property, and (3): collect the Rents fram the Proparty
(this privilege is a license from Lender to Grantor automatically revoked upan defaultl, The following provisions
relate to the use of the Property or to other limitations on the Propertv The Real Property is not used principally
for agricultural purposes.

Duty to Maintain. Grantor shall maintain the Property in tenantahie condmon and promptly perform all repairs,
replacements, and maintenance necessary to preserve its value. :

Nuisance, Waste, Grantor shall not cause, conduct or permit any nuisa’hca nor bo'mmit permit, or suffer any
stripping of or waste on or to the Property or any portion of the Property Wlthout I|m|t|ng tha generality of the
foregoing, Grantor will not remove, or grant to any other party the right to remove, any-tiber, minerals (including
oil and gas), coal, clay, scoria, soil, gravel or rock products without Lender's prior wntten ‘Gonsent.

Removal of Improvements. Grantor shali not demolish or remove any Improvements from the Real Property
without Lender's prior written consent. As a condition to the removal of any Impfovements, Lendar may require
Grantor to make arrangements satisfactory to Lender to replace such Improvements W|th lmprovements of at least
equat value. . E

Lender's Right to Enter. Lender and Lender's agents and representatives may enrer upon thé' Haal' Property at all
reasonable times to attend to Lender's interests and to inspect the Real Prc::vpesrt\,r for purposes of Grantor's
compliance with the terms and canditions of this Deed of Trust. .

Compliance with Governmental Requirements. Grantor shall promptly comply, and shall prurnptlv cause
compliance by all agents, tenants or other persons or entities of every nature whatsosvar___whp rent, lease or
otherwise use or occupy the Property in any manner, with all laws, ordinances, and regulations,now ot hereafter
in sffect, of all governmental authorities applicable to the use or occupancy of the Property, |ncludmg without
limitation, the Americans With Disabilities Act. Grantor may contest in good faith any such.law . ordinancs, or
regulation and withhold cempliance during any proceeding, lncludmg appropriate appeals so long as: Gra_ntor_h.;-qs
notified Lender in writing prior to doing so and so long as, in Lendet's sole opinion, Lender’s interests in “the

Property are not jeopardized. Lender may require Grantor to post adequate security or a surety bond reasonably-'x.__

satisfactory to Lender, to protect Lender's intersst,

Duty to Protect. Grantor agress neither to abandon or leave unattended the Property. Grantor shall do all otherk‘-;
acts, in addition to those acts set farth above in this section, which from the character and use of the Property are-
reasonably necessary to protect and preserve the Property. -

DUE ON SALE - CONSENT BY LENDER. Lender may, at Lender's option, (A) declare immediately due and payabfe:aﬂ

sums secured by this Deed of Trust or (B} increase the interest rate provided for in the Note or other docyment”
evidencing the Indebtedness and impose such ather conditions as Lender deems appropriate, upon the sale or transfer,
without Lender's prior written consent, of all or any part of the Real Property, or any interest in the Real Property. A

"sale or transfer” means the convevance of Real Property or any right, title or interest in the Real Property; whether
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lagal,-bensficial or equitabie; whether voluntary or inveluntary; whether by outright sale, deed, installment sale contract,
Yapd cofitract, contract for deed, lsasehold interest with a term pgreater than threse (3) vears, lease-option contract, or by
-sale; assighfent, or transfer of any beneficial interest in or to any land trust holding title to the Real Property, or by any
-other method of‘conveyance of an interest in the Real Property. If any Grantor is a corporation, partnership or limited
liabilify company ‘transfer also includes any change in ownership of more than twenty-five percent {25%) of the voting
stoc_}( ‘partnership:interests or limited liability company interests, as the case may be, of such Grantor. However, this
optién:shall not--'bé‘ exercised by Lender if such exercise is prohibited by federal law or by Washington law.

TAXES AND LIENS The following provisions relating to the taxes and liens on the Property are part of this Deed of
Trust:’ .

Payment Gra‘ntor sHaH pay when due {and in all events prior to delinquency) all taxes, special taxes, assessments,

charges’ (lncludlng water and sewer), fines and impositions levied against or on account of the Property, and shall

pay when due ‘allclaims: for work done on or far services renderad of material furnished to the Property. Grantor

shall maintain ths Property free of all liens having priority aver or equal to the interest of Lender under this Deed of

_'Il:rust except for the hen Qf taxes and assessments not due and except as otherwise provided in this Deed of
Tust -

Right to Contest:” Grantﬂr may withhold payment of any tax, assessment, or claim in connection with a good faith
dlspute over the obligation to: pay, so long as Lender's interest in the Property is not jeopardized If a lien arises or
is filed as a result of nonpaymént, Grantor shall within fifteen {15} days after the lien arises or, if a lien is filed,
within fifteen {15) days-aftef Grantor has natice of the filing, secure the discharge of the lien, or if requasted by
Lender, deposit with L8ndér gash ora sufficient corporate surety bond or other security satisfactory to Lender in an
amount sufficisnt to dlscharge tHa Hen:. .plus any costs and attorneys' fees, or other charges that could accrue as a
result of a forsclosure or’sale under the lien. In any contest, Grantor shall defend itself and Lender and shall
satisfy any adverse judgment before enforcement against the Property. Grantor shall name Lender as an additional
obligee under any surety bond furnishied in the contest proceedings.

Evidence of Payment. Grantor shall upon demand furnish to Lender satisfactory evidence of payment uf the taxes
or assessments and shall authorize the appropriate governmental official to deliver to Lender at any time a written
statement of the taxes and assessmems agamst the Property.

Notice of Construction. Grantor shall ngtify Lender at least fifteen (15) days befare any work is commenced, any
services are furnished, or any materisls are-supplied to the Property, if any mechanic's lien, materialmen's lien, or
other lien could be asserted on accotnt:of-the work, services, or materials and the cost exceeds $1,000.00.
Grantor will upon request of Lender furnish:to: Lender .advance assurances satisfactory to Lender that Grantor can
and will pay the cost of such |mprovements :

PROPERTY DAMAGE INSURANCE. The follo\mng prnwsxons relatlng te insuring the Property are a part of this Deed of
Trust.

Maintenance of Insurance. Grantor shall phoctjra and maintain policies of fire insurance with standard extanded
coverage endorsements on a fair value basis for the full insurable value covering all Improvements on the Real
Property in an amount sufficient to avoid application of any cainsurance clause, and with a standard mortgagee
clause in favor of Lender, Grantor shall also procure and maintain comprehensive general Hability insurance in such
coverage amounts as Lender may request with Trustee and Lender being named as additional insureds in such
liability insurance policies. Additionally, Grantor shall maintain such other insurance, including but net limited to
hazard, business interruption, and boiler insurance, as. La_nder may reasonably require. Policies shall be written in
form, amounts, coverages and basis reasonably accepiable to ender and issued by a company or companies
reasonably acceptable to Lender. Grantor, upon request-of Lender, wilt deliver to Lender from time to time the
policies or certificates of insurance in form satisfactory te Lender; including stipulations that coverages will not be
cancelled or diminished without at least thirty {30} days prior-writtén poticé.to Lender. Each insurance palicy also
shall include an endarsement providing that coverage in favor of Fender will not be impaired in any way by any act,
omission or default of Grantor or any other persan. Should the' Réal Property be located in an area designated by
the Director of the Federal Emergency Management Agency as:a spemal flood hazard area, Grantor agrees to
obtain and maintain Federal Flood Insurance, if available, within 45 days’ after notice is given by Lender that the
Property is located in a spacial flood hazard area, for the full unpald printipal balance of the loan and any prior liens
on the property securing the loan, up to the maximum policy limits set underthe Natipnal Flood insurance Program,
or as otherwise required by Lender, and to maintain such insurance for the term of the loan.

Application of Proceeds. Grantor shall promptly notify Lender of any _l__oss or cfamage to the Property if the
estimated cost of repair or replacement exceeds $1,000.00. Lender may make préof of loss if Grantor fails to do
so within fifteen {15} days of the casualty. Whsther or not Lender's security is impaired, Lender may, at Lender's
glection, receive and retain the proceeds of any insurance and apply “the proceeds to the reduction of the
Indsbtedness, payment of any lien affecting the Property, or the restoration and repair“of the Property. If Lender
dlects to apply the proceeds to restoration and repair, Grantor shall repair or replage the damaged or destroyed
Improvements in a manner satisfactory to Lender. Lender shalf, upon satisfactd‘ry"proof afsuch expenditure, pay
or reimburse Grantor from the proceeds for the reasonable cost of repair or restoration if Grantor is not in dafault
under this Deed of Trust. Any proceeds which have not been disbursed within'180- days aftef their receipt and
which Lender has not committed to the repair or restoration of the Property shall be used first to pay any amount
owing to Lender under this Deed of Trust, then to pay accrued interest, and the remalnder, if any., ‘'shall be applied
to the principal balance of the Indebtedness. If Lender holds any proceeds after’ payment in_full of the
Indebtedness, such proceeds shall ba paid without interest to Grantor as Grantor's interests may appéar.’

Grantor's Report on Insurance. Upon request of Lender, however not more than once a year, Grantor shall furnish
to Lender a report on each existing policy of insurance showing: {1} the name of thetinslirer; .(2) #ie risks
insured; (3) the amount of the policy; (4} the property insured, the then current replacernant valie of:such
property, and the manner of determining that value; and (5) the expiration data aof the policy: Grantor shall, upon
request of Lender, have an independent appraiser satisfactory to Lender determine the cash value replacement cost
of the Property. :

LENDER'S EXPENDITURES. If any action or proceedlng is commenced that would materially affect Leﬁde’r s irité'rest s,
the Property or if Grantor fails to comply with any provision of this Dead of Trust or any Related Documsgnts, |nc|ud|ng
but not limited to Grantor's faifure to discharge or pay when due any amounts Grantor is required to discharge.or pay
under this Deed of Trust or any Related Documants, Lender on Grantor's bshalf may (but shall not be obligated-to).-take’ .
any action that Lender deems appropriate, including but not limited to discharging or paying all taxes, liens, security .~
interests, encumbrances and other clairns, at any time levied or placed on the Property and paying all costs for’ insuring,
maintaining and preserving the Property. All such expenditures incurred or paid by Lender for such purposes willithen
bear interast at the rate charged undar the Note from the date incurred or paid by Lender to the date of repayment by
Grantor. All such expenses will bagcome a part of the Indebtedness and, at Lender's option, will (A) be payable on
demand; (B} be added to the balance of the Note and be apportioned among and be payable with any installment
payments to become due during either (1) the term of any applicable insurance policy; or (2) the remaining term of . '
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the Note. or (C) be treated as a balloan payment which will be due and payable at the Note's maturity., The Deed of
;'Trust -also_ will secure payment of these amounts. Such right shall be in addition to all other rights and remedies to
. which Lender may be entitled upon Default,

WARRANTY DEFENSE OF TITLE. The following provisions relating to ownership of the Property are a part of this Deed
of Trust -

':Titls Grantor warrants that: (a) Grantor holds good and marketable title of record to the Property in fee simple,

free. and cléar of all liens and encumbrances other than those sat forth in the Real Property description or in any
title_insurance pollcy, titla report, or final title opinicn issued in favor of, and accepted by, Lender in connection
with this Deed-of Trust, and (b} Grantor has the full right, power, and authority to execute and deliver this Deed of
Trust to.Lender,

Defansea.of Title.: Su"bject to the exception in the paragraph above, Grantor warrants and will forever defend the
title to the Property agalnst the lawful claims of all persens. In the event any action or procesding is commenced
that questions Grantor's:title or the interest of Trustes or Lender under this Daeed of Trust, Grantor shall defend the
action at Grantor's £xpenss.: Grantar may be the nominal party in such proceeding, but Lender shall be entitled to
participate in. the- procaedlng and to be represented in the proceeding by counsel of Lender's own choice, and
Grantor will deliver, or. cause to be delivered, to Lender such instruments as Lender may request from time to time
to permit such partlmpatlon i

Compliance With Laws,: Grantor warrants that the Property and Grantor's use of the Property complies with all
existing applicable |aWS ordmances and ragulations of governmental authorities.

Survival of Rapresentatlons and Warrantlea All reprasentations, warranties, and agreements made by Grantor in
this Dead of Trust shall survive the execution and delivery of this Deed of Trust, shall be continuing in nature, and
shalt remain in full force and effact u_nt:ii such time as Grantor's Indebtedness shall be paid in full.

CONDEMNATION. The followi’ng'provisicn"s reikéting to condemnation proceedings are a part of this Deed of Trust:

Proceedings. If any proceedmg in condemnatuon is filed, Grantor shall promptly notify Lender in writing, and
Grantor shall promptly take such steps as may be necessary to defend the action and obtain the award. Grantor
may be the nominal party in such proceeding,-titit Lender shall be entitled to participate in the proceeding and to be
represented in the proceeding by counsél of.its own choice all at Grantor's expense, and Grantor will deliver or
cause to be delivered to Lender such |nstruments and decumentation as may be requested by Lender from time to
time to permit such participation. g

Application of Net Proceeds, If all or any-kpa_rf of thavF"fopertv is condemned by eminant domain proceedings or by
any proceeding or purchase in lieu of condemnation, Lender may at its slection require that all or any portion of the
net proceeds of the award be applied to the Indebtedness or the repair or restoration of the Property. The net
proceeds of the award shall mean the award’aftsr payment of all reasonable costs, expenses, and attorneys' fees
incurred by Trustee or Lender in connection’with the condemnation.

IMPOSITION OF TAXES, FEES AND CHARGES BY- éOVERNMENTAL AUTHORITIES. The following provisions relating
to governmental taxes, fees and charges are a part of thls Deed of Trust

Cuwrrent Taxes, Fees and Charges. Upon request by Lender; Grantor shall execute such documents in addition to
this Deed of Trust and take whatever other action is requested by Lender to perfect and continue Lender's lien an
the Real Property. Grantor shall reimburse Lender for all-faxes, ‘as: described below, together with all expensas
incurred in recording, perfecting or continuing this Dedd of Trust; including without limitation all taxes, fees,
documentary stamps, and other charges for recording ot registering this Deed of Trust.

Taxes. The following shall constitute taxes to which this section_ appligs; (1) a specific tax upon this type of
Dead of Trust or upon all or any part of the Indebtedness securéd by this:Deed of Trust; (2) a specific tax on
Grantor which Granter is authorized or required to deduct from pavmants on the Indebtedness secured by this type
of Deed of Trust; (3) a tax on this type of Deed of Trust chargeable against the Lender or the holder of the Note;
and (4) a specific tax on all or any portion of the !ndebtedness ar on pa\,{ments of principal and interest made by
Grantor. ;

Subsequent Taxes. If any tax to which this section applies is enacted subsequent to the date of this Deed of
Trust, this event shall have the same effect as an Event of Defauit, and Lendér may exercise any or all of its
available remedies for an Event of Default as provided below unless Grantor aither: {1) pays the tax before it
becomes delinquent, or {2) contests the tax as provided above in the Taxes and Liehs section and deposits with
Lendar cash or a sufficient corporate surety bond or other security satisfacfory to Lender

SECURITY AGREEMENT: FINANCING STATEMENTS. The following prowsuons relatmg to this Deed of Trust as a
security agreement ara a part of this Deed of Trust:

Sacurity Agreement. This instrument shall constitute a Security Agreement to the extent-any of the Property
constitutes fixtures, and Lender shall have all of the rights of a secured party under the U |form Commercial Code
as amended from time to timse. :

Security Interest. Upon request by Lender, Grantor shall take whataver action is requested By Lender to perfect
and continue Lender's security interest in the Rents and Personal Property. In addition to tecording this Deed of
Trust in the real property records, Lender may, at any time and without further authorization from Grantor, file
executed counterparts, copies or repraductions of this Deed of Trust as a flnancmg_s_tateman_t Grantor shall
reimburse Lender for all expenses incurred in perfecting or continuing this security intersst..” Upon default, Grantor
shall not remova, sever or detach the Personal Property from the Property. Upon default; Graptdr-shall assemble
any Personal Property not affixed to the Property in a manner and at a place reasonably cohwenient to Grantor and
Lender and make it available to Lender within three (3) days after recsipt of written damand fmm Lender to the
extent permitted by applicable law, # : L

Addresses. The mailing addresses of Grantor (debtor) and Lender (secured party) from wil'iicﬁr infurmétion

concerning the security interest granted by this Deed of Trust may be obtained (each as requured by the, Umform._u

Commercial Cods) are as stated on the first page of this Deed of Trust,

FURTHER ASSURANCES: ATTORNEY-IN-FACT. The following provisions relating to further assgr‘ance_:s-'" an.d

attorney-in-fact are a part of this Deed of Trust:

Further Assurances. At any time, and from time to time, upon request of Lender, Grantor will make, execute anduu &
deliver, or will cause to be made, executed or delivered, to Lender or to Lender's designae, and when requestad by
Lender, cause to be filed, recorded, refiled, or rerecordsd, as the case may be, at such times and in such offu::es__-.“‘

and places as Lender may deem appropriate, any and all such mortgages, deeds of trust, security deeds, secunty
agreements, financing statements, continuation statements, instruments of further assurance, certificates, “and
other documents as may, in the sole opinion of Lender, be necessary or desirable in order to effectuate, complete,

perfect, continue, or preserve (1) Grantor's obligations under the Note, this Deed of Trust, and the Related.&,.ﬁ’

l
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_:_Dd(_:.u'rhents, and (2} the liens and security interests created by this Deed of Trust as first and prior liens on the

- Préperty, whether now owned or hereafter acquired by Grantor. Unless prohibited by law or Lender agrees to the

v~-60r]tr-ar”y"in‘ writing, Grantor shall reimburse Lender for all casts and expenses incurred in connection with the
matters-referred to in this paragraph.

“Atforney-in-Fact. If Grantor fails to do any of the things referred to in the preceding paragraph, Lender may do so
:for and in the name of Grantor and at Grantor's expense. For such purposes, Grantor hereby irrevocably appoints
‘Lénder as: Grantor s attorney-in-fact for the purpose of making, executmg, dslivering, filing, recording, and doing all
other Ahings as: mav be necessary or desirable, in Lender's sole opinion, to accomplish the matters referred to in
the. precedlng paragraph

FULL PERFORMANCE _lf.:Grantor pays all the Indebtedness when due, and otherwise performs all the obligations
imposed upon Grantor under this Deed of Trust, Lender shall execute and deliver to Trustee a request for full
reconveyance'and shall execute and deliver to Grantor suitable statements of termination of any financing statement on
file evidencing Lendef's security interest in the Rents and the Personal Property. Any reconveyance fee shall be paid by
Grantaor, if permitted by‘applicable law. The grantee in any reconveyance may be described as the "person or persons
legally entitled therets” _and the Tecitals in the reconveyance of any matters or facts shall be conclusive proof of the
truthfulness of any’ such matters or facts.

EVENTS OF DEFAULT. Each of the fullowang, at Lender’s optien, shall constitute an Event of Default under this Deed
of Trust:

Payment Default. Grantor f"ails to‘i-make any payment when due under the Indebtedness.

Other Defaults. Grantor falls 6 comply with or to perform any other termn, obligation, covenant or condition
contained in this Deed of Trust or in any of the Related Documents or to camply with or to perform any term,
obligation, covenant or cohditlcm contamed in any other agreement between Lender and Grantor.

Compliance Default. Fallure to comply with any other term, obligation, covenant or conditioh containad in this
Deed of Trust, the Note or mkany of the' R_elated Documents.

DPefault on Qther Payments. Faiiu_r_e- 6f:,.G':rantor within the time required by this Deed of Trust to make any payment
for taxes or insurance, or any oth-'er péyment necossary to prevent filing of or to effect discharge of any lien.

False Statements., Any warranty, representation or statement made or furnished to Lender by Grantor or on
Grantor's behalf under this Deed of Trust or the'Related Documents is false or misleading in any material respect,
either now or at the time made or furnlshed__or bacomes false or misleading at any time thareafter.

Defective Collateralization. This Dead of: Trist or. any of the Related Documents ceases to be in full force and
effect {including failure of any collateral documem to'create a valid and perfected security interest or lien) at any
time and for any reason. é S

Death or Insolvency. The dissolution of Grantor s {regardless of whether election to continue is mads), any
member withdraws fram the limited liability "company, or any other termination of Grantor's existence as a going
business or the death of any member, the insolvency of Grantor, the appeintment of a receiver for any part of
Grantor's property, any assignment for the: _ﬁeneﬁt of créditors, any type of creditor workout, or the
commencement of any proceeding under any bankruptcy or inréolv'ency laws by or against Grantor.

Creditor or Forfeiture Proceedings. Commencement of foraclosure or forfeiture proceadings, whether by judicial
proceeding, self-help, repossession or any other methaod, by any creditor of Grantor or by any governmental agency
against any property securing the Indebtedness. Thisi includes a’ garnishment of any of Grantor's accounts,
inctuding deposit accounts, with Lender. However, this Event, of Default shall not apply if there is a good faith
dispute by Grantor as to the validity or reasonableness of the clalm which is the basis of the creditor or forfeiture
proceeding and if Grantor gives Lender written notice of the- raditor, or forfeiture proceeding and deposits with
Lender monies or a surety bond for the creditor or forfeiture progeeding, iri an amount determined by Lender, in its
sole discretion, as being an adequate reserve or bond for the dlspute

Breach of Other Agreement. Any breach by Grantor under the terms of any ether agreement between Grantor and
Lender that is not remedied within any grace period provided therem, inclyding without limitation any agreement
concerning any indebtedness or other obligation of Grantor to Lender whe-ther emstlng now or later.

Events Affecting Guarantor. Any of the preceding events occurs wuth raspect to ‘any Guarantor of any of the
Indebtedness or any Guarantor dies or becomes incompetent, or revokes;or dlsputes the validity of, ar liability
under, any Guaranty of the Indsbtedness. In the svent of a death, Lender, at its'gption, may, but shall not be
required to, permit the Guarantor's estate to assume unconditionally the- ubllgatlons arlsmg under the guaranty in a
manner satisfactory te Lender, and, in doing so, cure any Event of Default; R

Adverse Change. A material adverse change occurs in Grantor's fmanma! condmon, or Lender beliaves the
prospect of payment or performance of the Indebtedness is impaired. i :

Insecurity. Lender in good faith believes itself insecure.

Right to Cure. If any default, other than a default in payment is curable and if Grantor Kas hot b &n given a notice
of a breach of the same provision of this Deed of Trust within the preceding twelve-(12} months it may be cured if
Grantor, after receiving written notice from Lender demanding cure of such default: (1) cure$ the default within
fifteen (15) days; or (2) if the cure requires more than fifteen (15) days, immediately initiatés steps which Lender
deems in Lender's sole discretion to be sufficient to cure the default and thereafter copfinues and completes all
reasonable and necessary steps sufficient to produce compliance as soon as reasonably practlcaI s

RIGSHTS AND REMEDIES ON DEFAULT. If an Event of Default occurs under this Deed of Trust;.at’ any tlme thereafter,
Trustee or Lender may exercise any one or more of the following rights and remedies: :

Election of Remedies. Election by Lender to pursue any remedy shall not exclude pursuit of anv other remedy, ‘and
an election to make expenditures or to take action to perform an obligation of Grantor under thrs Deed of Trgst
after Grantor's failure to perform, shall not affect Lender's right to declare a default and exercise I'(S remednes i

Accelerate Indebtedness. Lender shall have the right at its optien to declare the entire indebtednass' |mmed|ate{y u:';
due and payable, including any prepayment penalty which Grantor would be required to pay. ;

Foreclosure. With respect to all or any part of the Real Property, the Trustee shall have the right to exercls L6
power of sale and to foreclose by notice and sale, and Lender shall have the right to foreclose by ;udlmal
foreclosure, in either case in accordance with and to the full extent provided by applicable law. -

UCC Remedies. With respect to all or any part of the Personal Property, Lender shall have all the rlghts ar\d-'-m
remedies of a secured party under the Uniform Commercial Coda. -

Collect Rents. Lender shall have the right, without notice to Grantor to take possession of and manage the _
Property and collect the Rents, including amounts past due and unpaid, and apply the net proceeds, over and
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.~abpve Lender’'s costs, against the Indebtedness. In furtherance of this right, Lender may require any tenant ar

ather user of the Property to make payments of rent or use fees directly to Lender. If the Rents are coilected by

~Lender, then Grantor irrevocably designates Lender as Grantor's attorney-in-fact to endorse instruments recsived in
payment thereof in the name of Grantor and to nsgotiate the same and collect the proceeds. Payments by tenants
;,or ‘other users to Lender in response to Lender's demand shall satisfy the obligations for which the payiments ars
»made, whether or not any proper grounds for the demand existed. Lender may exercise its rights under this
:subparagraph enher in person, by agant, or through a receiver.

A,ppomt Recelver Lender shall have tha right to have a receiver appointed to take possession of all or any part of
the' Prepert_y, with the power to protect and preserve the Property, to operate the Property preceding or pending
foreclosur# or gale; and to collect the Rents frem the Property and apply the proceeds, over and above the cost of
the receivership, apainst the Indebtedness. The receiver may serve without bond if permitted by law, Lender's
right to-the appointr'r‘ient of a receiver shall exist whether or not the apparent value of the Property exceeds the
Indebtedness by'a substannal amaunt, Employment by Lender shall not disqualify a person from serving as a
receiver, .

Tenancy at Sufferance If Grantor remains in possession of the Property after the Property is sold as provided
above or Lender ‘otheriise’ ‘begomes entitled to possession of the Property upon default of Grantor, Grantor shall
become a tenant at sufferance ‘af Lander or the purchaser of the Property and shall, at Lender's option, sither (1)
pay a reasonable rental for the use of the Property, or (2} vacate the Property immediately upon the demand of
Lender. .

Other Remedies. TrListee OF Lender shall have any other right or remedy provided in this Daed of Trust or the Note
or by law. : S :

Notice of Sale. Lender shaII giva Grahtor reasonabte notice of the time and place of any public sale of the Personal
Property or of the time after which any prlvate sale or other intended disposition of the Persaonal Property is to be
made. Reasonable notice shall_mean notice given at least ten (10) days before the time of the sale or disposition,
Any sala of the Personal Property may: be rhade in conjunction with any sale of the Real Property.

Sale of the Property. To the extent permltted by applicable law, Grantor hereby waives any and all rights to have
the Property marshalled. In exefcisifig its r|ghts and remedies, the Trustee or Lender shall be free to sell all or any
part of the Property together or sépagately, in- ong sala or by separate sales. Lender shall be entitled to bid at any
public sale on all or any portion of the Property

Attorneys’ Fees; Expensas, If Lender Enstr‘tutes any_suit or action to enforce any of the terms of this Deed of
Trust, Lender shall be entitled to recover such sum _as the court may adjudge reasonable as attorneys' fees at trial
and upon any appeal. Whether or not anyicourt agtion is involved, and to the extent not prohibited by law, all
reasonable expenses Lendsr incurs that-in Lerder’s opinion are necessary at any time for the protection of its
interest or the enforcement of its rights shall-become a part of the Indebtedness payable on demand and shall bear
interast at the Note rate from the date of the expenditure until repaid. Expenses covered by this paragraph include,
without limitation, however subject to any limits, under applicable law, Lender’s attorneys' fees and Lender's legal
expenses, whether or not there is a lawsuit, lncludrng attorneys’ fees and expenses for bankruptcy proceedings
(including efforts to modify or vacate any automatic stay or |n;unut|on), appeals, and any anticipated poet-judgment
collection services, the cost of searching records, obtaining-title reports (including forsciosure reports), surveyors’
reparts, and appraisal fees, title insurance, and fees forsthe Tristes, to the extent permitted by applicable law.
Grantor also will pay any court costs, in addition to all other"'eums ‘provided by law,

Righte of Trustee. Trustee shall have all of the rights and dutles of Lender as set forth in this section.

POWERS AND OBLIGATIONS OF TRUSTEE. The following prowsmns relatlng 1o the powers and obligations of Trustee
(pursuant to Lender's instructions) are part of this Deed of Trust:- ’

Powers of Trustee. In addition to all powers of Trustee arising as & matter of law, Trustee shall have the power to
take the following actions with respsct to the Property upon the viritten request of Lender and Grantor: (a) join in
preparing and filing a map or plat of the Real Property, lncludmg the dedication of streets or other rights to the
public; {b) join in granting any easement or creating any restriction on the Real Property; and {c) join in any
subordination or other agreement affecting this Deed of Trust or the lhterest of {iender under this Deed of Trust,

Obligations to Notify. Trustee shall not be obligated to notify any “other party of.a “pending sale under any other
trust deed or lien, or of any action or progeeding in which Grantor, Lender, or Trustee shall be a party, unless
required by applicable law, or unless the action or proceeding is brought by: Trustes,

Trustee. Trustee shall meet all qualifications required for Trustee under. appllcab]e Iaw In addition ta the rights
and remedies set forth above, with respect to all or any part of the Property, the Trustea shall have the right to
forecioss by notice and sale, and Lender shall have the right to foreclose by ;udlclal foreclosure, in either case in
accordance with and to the full extent provided by applicable 1aw.

Successor Trustee. Lender, at Lender's option, may from time to time appoint & s[_jccessqr-f"Trus'tee to any Trustee
appointed under this Deed of Trust by an instrument exscuted and acknowledged by Lender and recorded in the
office of the recorder of SKAGIT County, State of Washington. The instrumerit shail contair, in addition to all
other matters required by state law, the names of the original Lender, Trustee, and-Grantor,:the’book and page or
the Auditor's File Number where this Deed of Trust is recorded, and the name and address of the successor
trustee, and the instrument shall be executed and acknowledged by Lender or its suGcessors in interest. The
successor trustes, without conveyance of the Property, shall succeed to all the title, power; aid-duties:conferred
upon the Trustes in this Deed of Trust and by applicable law. This procedure for substltutmh of” Trustee shall
govern to the exclusion of all other provisions for substitution. i

NOTICES. Subjsct to applicable law, and except for notice required or allowed by law to be given’ “in, another manner,
any notice required to be given under this Deed of Trust, including without limitation any noticé. of default and’ ‘any
notice of sale shall be given in writing, and shall be effective when actually delivered, when actually-recsived by
telefacsimile {unless otherwise required by law), when deposited with a nationally recognized overnight courier, of; if

mailed, when deposited in the United States mail, as first class, certified or registered mail postage prepaid, direéted to’.
the addresses shown hear the beginning of this Deed of Trust. All copies of notices of foreclosure from the holdar’of ©
any lien which has priority over this Deed of Trust shall be sent to Lender's address, as shown near the. beginnifig .of
this Deed of Trust. Any party may change its address for notices under this Deed of Trust by giving formal writtan:

notice to the other parties, specifying that the purpose of the notice is to change the party's address. For-hotice

purposes, Grantor agrees te keep Lender informed at all times of Grantor's current address. Subject to applicable law,: -

and except for notice required or allowed by law to ba given in another manner, if there is more than one Grantor anv )

notice given by Lender to any Grantor is deemed to be natice given to all Grantors.
MISCELLANEOUS PROVISIONS. The following miscellanecus provisions are a part of this Deed of Trust:

Amendments. This Dead of Trust, together with any Related Documents, constitutes the entire understanding and
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_:a{jiaéi;nent of the parties as to the matters set forth in this Deed of Trust. No alteration of or armendment to this
;# Deed of Trust shall be effective unless given in writing and signed by the party or parties sought to be charged or
) ~bound by:the alteration or amendment.

Annual Fte_po.rts. If the Property is used for purposes other than Grantor's residence, Grantor shall furnish to
;,Le'ﬁder, upon request, a certified statement of net operating income received from the Property during Grantor's
i previous fiscal year in such form and detail as Lender shall require. "Net operating incoma" shall mean all cash
:recelpts from the _Property less all cash expenditures made in connection with the operation of the Property.

Captlon Headmg . Caption headings in this Deed of Trust are for convenience purposes only and are not to be
uséd-te’ |nterpret or defme the provisions of this Deed of Trust.

Merger.: There shal! he no merger of the interest or estate created by this Deed of Trust with any other interest or
estate in the F’roperty at any time held by or for the benefit of Lender in any capacity, without the written consent
of Lender. :

Governing Law. Tﬁ'is Déé?‘d of Trust will be governed by, coenstrued and enforced in accordance with federal law
and the laws of the State ‘of Washington. This Deed of Trust has been accepted by Lender in the State of
Washingten. ’ -,

Choice of Venue. If t"he"'re !s-'é:lawsuit, Grantor agrees upon Lender's request to submit to the jurisdiction of the
courts of the State of California, in the county in which Grantor's following address is located: 1500 FRANKLIN,
STE 300, SAN FRANC!«SCO-,"’CA_ 24109,

No Waiver by Lender. Léndsr shall not be deemed to have waived any rights under this Deed of Trust unless such
waiver is given in writing and- mgned by Lender. No delay or amission on the part of Lender in exercising any right
shall operate as a waiver:of.such rightor any othar right, A waiver by Lender of a provision of this Deed of Trust
shall not prejudice or constitute a:waiver of Lender's right otherwise to demand strict compliance with that
provision or any other provision of this__;-D_x_aed of Trust. No prior waiver by Lender, nor any course of dealing
between Lender and Grantor, shall constitute a waiver of any of Lender's rights or of any of Grantoi's obligations
as to any future transactions:*Whenbvet the consent of Lender is required under this Deed of Trust, the granting
of such consent by Lender in any. lnstance shall not constitute continuing consent to subsequent instances whera
such consant is required and in all cases such Eonsent may be granted or withheld in the sole discretion of Lender.

Severability. If a court of competant Jurlsdlctlon finds any provision of this Deed of Trust to ba illegal, invalid, or
unenforceable as to any circumstance, ‘that finding shall not make the nffendmg provision illegal, invalid, or
unenforceable as ta any other circumstance. :1f feasible, the offending provision shall be considered madified so
that it becomes legal, valid and enforceable. If-the offending provisien cannot be so modified, it sha be
considered deleted from this Deed of :Trust. .Unleéss otherwise required by law, the illegality, invalidity, or
unanforceability of any provision of this Deed of Trust shall not affect the legality, validity or enfarceability of any
other provision of this Deed of Trust.

Successors and Assigns. Subject to any Iimitagiuns stated in this Deed of Trust on transfer of Grantor's interest,
this Deed of Trust shall be binding upon and‘inlre to the benefit of the parties, their successors and assigns. If
ownership of the Property becomes vested in a: pérson other than Grantor, Lender, without notice to Grantor, may
deal with Grantor's successars with reference to'this Deed of Trust and the indebtedness by way of forbearance or
extension withaut releasing Grantor from the obligations of t is Deed of Trust or liability under the Indebtedness.

Time is of the Essence. Time is of the essence in the perf fnancexof; this Deed of Trust.

Waive Jury. All parties to this Deed of Trust hereby walve the r-i':gha
counterclaim brought by any party against any other party. -{initial. Hefx
Waiver of Homestead Exemption, Grantor hereby releases and
exemption laws of the State of Washington as to all Indebtednga®

DEFINITIONS. The following capitalized words and terms shall have the following:meanings whanused in this Deed of
Trust. Unless specifically stated to the contrary, all references to dollar amountsishall mean amounts in lawful money
of the United States of America. Words and terms used in the singular shall dnclude the plural and the plural shall
include the singular, as the context may require. Words and terms hot otherivise defined in this Deed of Trust shall
have the meanings attributed to such terms in the Uniform Commercial Code:

Beneficiary. The word "Beneficiary” means PEOPLES BANK, and its successors and asmgns

Borrower. The word "Borrower” means WINDSTAR, LLC and mcludes a1| co- 5|gners and co-makers signing the
Note, ] :
Desd of Trust. The words "Deed of Trust" mean this Deed of Trust anﬁ“ﬂng Grantbr Lender, and Trustee, and
includes without limitation all assignment and security interest provisions relatlng hi the Personal Property and
Reants. S

Default. The word "Default™ means the Default set forth in this Deed of Trust in’-the sect h ti‘tled "Default”.

Event of Default. The words "Event of Default” mean any of the events of default. set orth.ln th Deed of Trust in
the events of default section of this Deed of Trust. J

Grantor. The word "Grantor” means WINDSTAR, LLC,

Guarantor. The waord "Guarantor” means any guarantor, surety, or accommeodation 'p'érw _g‘f,-.-aﬁ'\_}&__ or'_._all of the
Indebtedness. R L

Guaranty. The word "Guaranty” means the guaranty from Guarantor te Lender, lncludmg wnhout hrmtatlon a
guaranty of all or part of the Note. E . :

Improvements. The word "Improvements” means all existing and future improvements, buildjngs, s'trudtufas,
mobile homes affixed on the Real Property, facilities, additions, replacements and other constructlon cm ‘the Real
Property, L .

Indebtednass. The word “Indebtedness™ means all principal, interest, and other amounts, costs and expanse
payable under the Note or Related Documents, together with all renewals of, extensions of, modifications _of,
consolidations of and substitutions for the Note or Related Documents and any amounts expended or advanced by
Lender to discharge Grantot's obligations or expenses incurred by Trustee or Lender to enforce’ Grantors
obligations under this Deed of Trust, togsther with interest on such amounts as provided in this Deed ‘of Trust,”™ .
Specifically, without limitation, Indebtedness includes all amounts that may be indirectly secured byr the__---

Cross-Caollateralization provision of this Deed of Trust. : :

Lender. The word "Lender” means PEOPLES BANK, its successors and assigns.

Note. The word "Note" means the pramissory nate dated June 16, 2004, in the original principal amount -~
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Of 4$245,000.00 from Grantor to Lender, together with all renswals of, extensions of, maodifications of,
i raflnanclngs of, consclidations of, and substitutions for the promissory note or agreement. NOTICE TO GRANTOR:
“"THE NOTE CDNTAINS A VARIABLE INTEREST RATE.

Personal Proparty The words "Personal Property” mean all equipment, fixtures, and other articles of personal

iproperty now or hereafter owned by Grantor, and now or hersafter attached or affixed to the Real Property;
I together with all accessions, parts and additions to, all replacements of, and alt substitutions for, any of such
‘property;” and together with all issues and profits thereon and procesds (including without limitation all insurance
proceeds and refunds of premiums) from any sale or other disposition of the Property.

Property The word "Property” means collectively the Real Property and the Personal Property.

Real Property The words "Real Property™ mean the real property, interests and rights, as further described in this
Deed of Trust.” = = .

Related Documents_.ﬁ" The words "Related Documents" mean all promissory notes, credit agrssments, loan
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and
all other instrumients, agreaments and documents, whether now or hereafter existing, executed in connection with
the indebtedriess: provided,” that the environmental indemnity agreemaents are not "Related Documents” and are
not secured by this Dead of Tiust,

Rents. The word “Ren_t_s" gﬁaans all present and future rents, revenues, income, issues, royalties, profits, and
ather benefits derived from-the Property.

Trustes. The word ¥ Trustée” msans Chicago Title lnsurance Co., whose mailing address is 425 COMMERCIAL
STREET, MOUNT VEH'NON” WA 98273 and any substitute or successor trustees.

GRANTOR ACKNOWLEDGES! HAVING READ ALL THE PROVISIONS OF THIS DEED OF TRUST, AND GRANTCR
AGREES TO ITS TERMS, k

GRANTOR:

WINDSTAR, L

By:

ARTHUR WIENER, Msmber

By:

JUW‘H WIENER, Manager of WINDSTAR, LLC

LIMITED LIABILITY COMPANY ACKNOW

STATE OF /d A~ h “"‘(‘*7[71‘/ )

COUNTY OF W A KZLVO‘VK\ ’ o e
On this /6 day of \-J'ML—’ Lo ZdDLL before me, the undersigned

Notary Public, personally appeared ARTHUR WIENER, Member and-dH-B-FFH—WI-iNER-;-Menegw of WINDSTAR, LLC, and
personally known to me or proved to me on the basis of satisfactory ewdence 1g be-ef:the limited liability company that
executed the Deed of Trust and acknowledged the Deed of Trust to be-the frée and veluntary act and deed of the

limited fiability company, by authority of statute, its articles of organization ar jts operating agreement, for the uses and
purposes therein mentioned, and on ocath stated that they are authorized to execute thls Deed of Trust and in fact

exaeut? the Deed of Trust on bghalf of the limited liability company. g
Resldlng at

Notary Public in and for the State of My commlssro explres 5 ; /(/Z) C
Deborah Demetral

REQUEST FOR FULL RECONVEYANCE

To: , Trustee

The undersigned is the legal owner and holder of all indebtedness secured by this Deed of Trust kau are hereby
requested, upon payment of all sums owing to you, te reconvey without warranty, to the persong ent|tled thereto, the
right, title and interest now held by you under the Deed of Trust. . .

Date: Beneficiary:
By:
Its:

LASER PROD Landwng, Ver. 5.24.00 003 Copr. karland Finansial Solutions, Ine. 1997, 2004 &) Rights Resenveg, - WA PACFIWINACFILPLAGD FC TR-1123% PR-4
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" State of California )
o -f'__C;Qunty of San Francisco )

~ /On.June 17, 2004, before me, Olivia Lopez, Notary Public, personally appeared Judith

¢ Wiener personally known to me to be the person whose name is subscribed to the

-_within instrument and acknowledged to me that she executed the same in her
“authorized capacity and that by her signature on the instrument the person or the entity
upon beha.l-’f_bf which the person acted, executed the instrument.

LT,
//( e / OLIVIA LOPEZ
T -~ ", Commission#135499§ _é
D G . S = - % 5 n Notary pPublic - Caliornia &
LA i San Mateo County
i AR s o ay 4, 2008
My Commuss;on'expi'res'.:-rrl_ay 4, 200 My Camm. Expires May 4
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