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DEED OF TRUST

THIS DEED OF TRUST (*DEED OF TRUST")is made as of the 14th day of June, 2005, by BRITANNIA
SECURITIES INTERNATIONAL, LTD., a foreign corporation existing under the laws of the Bahamas, having
an address at 1941 Lake Whatcom Blvd Beliingham, WA 98229-212 , (“Trustor’), to /Land Title Company of
Skagit County, having an address of PO Box 445, 111 East George Hopper Road, Burhngton Washington 98233
{*Trustee’}, for the benefit of EASTERN SAVINGS BANK, fsb, having an address at Executive Plaza 2, 11350
McCormick Road, Suite 200, Hunt Valley Maryland 21031 (“Beneficiary”).

1. DEFINITIONS. Certain terms used-in this Deed.of Trust are defined below; and certain cther terms used
in this Deed of Trust are defined elsewhere in'this Deed of Trust. Except as otherwise indicated: terms defined
in the Note shall have the same meaning when'used in this Deed of Trust or other Security Document; and terms
defined in the Loan Documents other than this: Deed of Trust shall have the same meaning when used herein or
in the Note. :

"Event of Default” means the occurrence of any of the followmg regardless of the cause thereof, or the
circumstances giving rise thereto: : _

)] Trustor's failure to make any payment within ten {10) days of the date when due in
accordance with the terms of the Note or any Loan Document {prowded that such 10-day grace period shall not
apply as to payments due upon the maturity of the Note);

2) Any of Trustor's representations or \Afé'rrérflt_ies"_c:_ontaihed_ in the Note or any Loan
Document is untrue; ST

{3} A Transfer of the Property without the prior writte_h c_onsertt of Beneficiary.

(4) Trustor's default in the performance of any other term, covenant or condition contained
in the Note or any Loan Document, which is not cured within thirty (30) days aftér written notice of such default
given by Beneficiary to Trustor (except that, if the default is such that it cannot be cured-within said thirty (30) day
period, and Trustor promptly commences the cure of such default within ten (10) days after such written notice
and diligently pursues such cure to completion, then such thirty (30} day period shall be. extended to such perlod
of time as may be reasonably necessary, but in no event more than a total of 90 days); .

(5) Shouid any party be identified on the Addendum attached hereto as’_E-xhit:_ztt “B’ {the
*Addendum’) as an “Additional Essential Party’ {being collectively herein called the "Additional Essential
Parties”), Trustor, any guarantor of the Note, any shareholder owning ten percent {10%) or more of the shares
of Trustor, any generat partner, joint venturer, manager or any managing member of Trustor, or any successors o
and permitted assigns of any of them: . ¥

{a) file a petition in voluntary bankruptcy or for an arrangement or reorgahilzetio'nj o
under any bankruptcy or insolvency laws, or debtor relief statutes (hereinafter referred to as a "Bankruptcy__
Proceeding’); '




(b) file any answer inany Bankruptcy Proceeding or any other action or proceeding
_ admlttmg msolvency or inability to pay its debts;

{c) fail to oppose, or fail to obtain a vacation or stay of, any involuntary Bankruptecy
F‘roceedmg wnthln forty -five (45) days after the filing thereof;

R {d} be granted a decree or order for relief, or be adjudicated a bankrupt or declared
insolvent Jn any Bankruptcy Proceeding, whether valuntary or involuntary;

(e) have a trustee or receiver appointed for or have any court take jurisdiction of
its property, or the. major part thereof, or the Property, in any voluntary or involuntary proceeding for the purpose
of reorganization, arrangement, dissolution or liquidation, if such trustee or receiver is not discharged or if such
jurisdiction is not refinquished; vacated or stayed on appeal or otherwise, within forty-five (45) days after the
commencement thereof, .~ .+ .

(f).’.: £ mak'e an assignment for the benefit of creditors;

(@)~ consent to -any appointment of a receiver or trustee or liquidator of all of its
property, or the major part thereof or the Propeny

(h} have an attachment or execution levied with respect to, or other judicial seizure
be effected for, all or substantially all ofits assets or interest in the Property, or the placing of any attachment, levy
of execution, charging order, or other JUdICIa| S&|zure en the interest of any member in Trustor; or

{i) dissolve as._'_an entlty, whether voluntarily orinvoluntarily, or by operation of law;

{6) Failure by any guarantor of the Note, or-of any obligation under any Loan document, to
perform any of its obligations under its guaranty agreement, or any of such guarantors representations or
warranties contained in its guaranty, or in any cther documeént-or mstrument furnished or delivered to Beneficiary
in connection therewith, is untrue; L

7 The granting of a final judgment, final order or final decree for the payment of maney
against Trustor, which is not satisfied and paid, or enforcement of Wthh has nct been stayed, within ten (10} days
after the date of entry of such judgment, order or decree; or :

(8) If (@) the term of any policy of insurance requ1red by this Deed of Trust shall expire or
lapse, or (b) Trustor receives notice of cancellation of any such policy and Trustor does not provide Beneficiary
with written evidence of a replacement or renewal policy of insurance complying with this Deed of Trust at least
five {5} business days prior to the date of cancellation or expiration of such pohcy, or

(S} A default shall have occurred under any other encumbrance or secunty agreement
affecting the Property whether senior or juniar. . .

(10)  Any Event of Default under a Building Loan Agreement cif'eveh date be_tWeen Trustor
and Beneficiary. o .

‘Note” means that certain promissory note of even date herewith, payable by Trustor tor Benef mary or |ts
arder, in the principal amount of $575,000.00. . A

“Personal Property” means all “Equipment,” “Farm Products,” “Inventory,” "Documents,“"‘_‘Inétrumente,"“

“Chattel Paper,” *Accounts,” and "General Intangibles” (as such terms are defined in the Washington Uriform o
Commercial Code) in which Trustor has any interest, whether currently owned or hereafter acquired, relatingto;*

generated from, arising out of or incidental to the ownership, development, use or operation of the Real Property

{whether or not subsequently removed from the Property} {other than that portion of the Property consisting of the”.

Real Property), including, without imitation, all
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e {i} machinery and toals; (ii) rugs, carpets and other floor coverings; {iil) draperies and drapery
" .-rods and brackets, awnings, window shades, venetian blinds and curtains; (iv) lamps, chandeliers and
" _other lighting fixtures; (v office maintenance and other supplies; (vi} apparatus, appliances, furniture and
7 furnighings, building service equipment, and building materials, supplies and equipment; (vii) rights,
“ royalties, rents, security deposits, advance rentals, revenues, profits and benefits; {viii) leases, lease
. guarantees, contracts, contract rights, licenses, permits and certificates; (ix) deposits, funds, money and
.. deposit accounts (including any funds on deposit with Beneficiary pursuant to the terms and conditions
ot that certain° Cash Collateral and Interest Reserve Agreement of even date herewith; (x) tenements,
hereditaments and appurtenances; (xi} approvals and parcel maps (whether tentative or final}, building
permits and certificates of occupancy; (xii) names under or by which the Property or any of the
Improvements may at any time be operated or known and rights to carry on business under any such
names of-any. variant thereof, (xiii) trademarks and good will; (xiv) management agreements, service
contracts, - supply .confracts or other contracts or agreements; (xv) warranties; (xvi) water stock;
(xvii) shares of stock or other evidence of ownership of any part of the Property or Improvemenits that is
owned by Trustorin common with others, and all documents of membership in any owners’ or members'
association or similar: grouphaving responsibility for managing, maintaining or operating any part of the
Property or Improvements; (xviii} plans and specifications prepared for construction of improvements on
the Property, or any ‘part thereof, and studies, data and drawings related thereto, including, without
limitation, studies, data or.reports Felating to toxic or hazardous wastes or materials located on the
Property and/or improveiments, and contracts and agreements of Trustor relating to the aforesaid plans
and specifications or to the dforesaid studies, data, reports and drawings or to the construction of
improvements on the Property; (xix) sales agreements, deposit receipts, escrow agreements and cther
ancillary documents and agreements enitered into respecting the sale to any purchasers of any part of
the Property, andfor improvements, together with all deposits and other proceeds of the sale thereof:
(xx) damages, royalties and revenue of every kind, nature and description whatsoever that Trustor may
be entitied to receive from any person or.entity owning or having or hereafter acquiring a right to the oil,
gas or mineral rights and reservations-of the Property; (xxi} deposits made with or other security given fo
utility companies by Trustor with respecttothe Property andfor Improvements; (xxii} advance payments
of insurance premiums made by Trustor with respect to, -and all claims or demands with respect to,
insurance; (xxiii} negotiable certificates of deposit of Trustor in Beneficiary's possession and alt accounts
of Trustor maintained with Beneficiary and each deposit account of Trustor assigned to Beneficiary
pursuant to any agreement; (xxiv) insurance proceeds; (v} condemnation awards; (xxvi) causes of
action, claims, compensation, awards and recoveries for ariy damage or injury to the Property and/for
Improvements or for any loss or diminution in value of the Property. and/or Improvements; (xxvii) books
and records, including, without fimitation, all computet records, computer tapes and electronic and
electromagnetic representations and reproducttons thereof, (xviil) guaranties of and security for any of
the foregoing; (xxix) all substitutions, renewals, Improvements, attachments, accessions, additions and
replacements to any of the foregoing; and all “Proceeds” (as such.term is defined in the Washington
Uniform Commercial Code), collections, insurance proceeds and products:of any of the property listed
in (i) through (xxix) above, including without limitation, proceeds of any voluntary or involuntary
disposition or claim respecting any part thereof (pursuant to judgment,” condemnation award or
otherwise} and all documents, instruments, general intangibles, goods, equipment,-inventory, chattel
paper, monies, accounts, deposit accounts and other personal property that may-arise from the sale or
disposition of any of the foregoing, all guaranties of and security for any of the foregoing, ‘and all books
and records, including, without limitation, all computer records, computer-tapes -and electronic and
electromagnetic representations and repreductions thereof, relating to any of the foregomg

“Property” collectively means the real property commeonly known as 13543 Heavens Gate Bow WA
98232, Parcel P110816, Bow, WA 98232 and1130 Pacific Rim Drive, Bow, WA 98232, described'in Exhibit “A”,
aftached hereto and incorporated herein by reference, together with all buildings and other improvements,
{"Improvements”) now or hereafter located thereon, and any and all right, title or interest in“any other real _
property or improvements comprised in such real property, which right, title or interest is acquired after the date ™
of this Deed of Trust (such real property, buildings, improvements and after-acquired interest being hereinafter -
collectively referred to as the “Real Property”), the Personal Property, all easements and other rights-now or
hereafter made appurtenant to the Real Property; all additions and accretions to the Real Property; all fixtures,” ",
machinery. equipment, and appliances at any time attached to, or located in or on the Real Property in which .
Trustor has an interest; all rights in or to existing or future streets or public places; all existing and future minerals,
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oil,.gas and other hydracarbon substances upon, under ar through the Real Property; all water and water rights,
pu mps and pumping plants, and existing and future water stock relating thereto; all existing and future shares of
stock or other evidence of ownership of any part of the foregoing property and all intangible property and rights
. relating to the faregoing property, or the operation thereof or used in connection therewith, including all options,
sales, contracts and rights of first refusal of any nature whatsoever, covering all or any portion of such property,
together with any deposits or other payments made in connection therewith, existing and future development
rights,’ permlts ‘and approvals, air rights and other similar land use permits, approvais or entittements; and all
proceeds of any of the foregoing.  Any reference in this Deed of Trust to the “Property” shall mean the Property
descnbed in this Sectton any part thereof, or any interest therein,

‘Loan Docume_nts_ means this Deed of Trust, that certain Assignment of Leases and Rentsof even date
herewith by Trustor'and Beneficiary and any other documents or instruments now or hereafter securing the Nate
or the obligations secured by this-Deed of Trust,

"Taxes and Assessments means all taxes, assessments, levies and charges imposed by any public
or quasi-public authority having Jurlsdlctlon overthe Property which are or may affect, or become a lien upon, the
Property, or the rents, royalties; profits and income of the Property, or interest therein, or imposed by any publlc
or quasi-public authority upon Trustor,-Trustee or Beneficiary by reason of their respectwe interests in the
Property or by reason of any. payment, or portion thereof, made to Beneficiary hereunder or pursuant to any
obligation secured by any Loan Document other than taxes which are measured by and imposed upon
Beneficiary's general net income, = .-~ :

“Transfer’ means the sale' transfer, hypothecation, encumbrance, mortgage, conveyance, lease,
alienation, assignment, disposition, divestment; or leasing with aption to purchase, or assignment of the Property,
or any portion thereof or interest therein (whether direct or indirect, legal or eguitable); if Trustor or an Additional
Essential Party, any guarantor of the Note, any-direct or indirect general partner of Trustor or an Additional
Essential Party, or a parent of any of the foregoing is a corporation or trust, the issuance, sale, assignment,
alienation, conveyance, divestment, transfer, disposition, hypothecation, mortgage or encumbrance of more than
ten percent (10%) of the stock or shares in such corporation; or.beneficial interest in such trust; if Trustor or an
Additional Essential Party, any guarantor of the Note, any direct.or indirect general partner of Trustor or an
Additional Essential Party or a parent of any of the foregeing is a partnershlp or a limited liability company, the
issuance, sale, assignment, alienation, conveyance, divestment, transfer, disposition, hypothecanon mortgage
or encumbrance of any portion of the partnership interests or limited liability company interests in such entity; or
entering into any agreement or contract to do any of the foregoing which is:not conditioned on compliance with
the terms of the Loan Documents with respect to Transfers, or undertakmg suffering or causing any of the
foregoing to occur voluntarily, inveluntarily or by operation of law:.

2 GRANT IN TRUST. Trustorirrevocably grants and assigne the 'P'r'operty to Trustee, intrust, with
pawer of sale and right of entry and possession, for the benefit of Benefi clary, for:the purposes and upon the
terms and conditions hereinafter set forth, . _

3 ASSIGNMENT OF RENTS. Trustor absolutely, unconditionally a'nd irrevocably assigns to
Beneficiary the rents, royalties, issues, profits, security deposits and income of the Property forthe purposes and
upon the terms and conditions hereinafter set forth. The foregoing assignment shall rictimpose upon Beneficiary
any duty to produce rents from the Property, and such assignment shall not cause Beneficiary to be a “mortgagee
in possession” for any purpose. This assignment is an absolute and present assignméht from-Trustor to
Beneficiary and not merely the passing of a security interest, subject only to the prowsmns heremaﬂer contalned
pertaining to Trustor's right to callect rents, issues and profits of the Property. o

4, OBLIGATIONS SECURED. Trustor makes the foregoing grant and assugnment for the purpose

of securing the following in such order of priority as Beneficiary may determine:

41 Payment of Loan. Payment to Beneficiary of all indebtedness evidenced by 'or ans’ingE J
under the Note, together with interest thereon, including sums added to the principal balance of the:Note in

accardance with the terms thereof, and all prepayment, late charges or other charges or fees payable thereunder

and any and ali modifications, extensions, renewals or substitutions thereof whether or not evidenced by a new-

or additional promissory note or notes;,
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: 5 42 Payment of Further Loans. Payment of such further indebtedness with interest
_thereon -and performance of and compliance with such further obligations as the then record owner of the
Property may undertake to pay, perform or comply with for the benefit of Beneficiary, its successors or assigns,
'-_when such borrowrng or obligation is evidenced by a note of by any writing reciting that it or they are so secured;

: . 4.3 Performance Under Loan Documents. Performance of and compliance with each
agreement undertakrng, obligation, warranty or representation of Trustor or any other person contained in any
Loan Doctiment, of -incorporated therein by reference, or in any and all documents, leases or instruments
assigned te Beneﬁcrary or executed in Beneficiary's favor and delivered thereunder, and payment of all sums,
fees, costs and expenses as therein set farth or which may otherwise be advanced by or due to Trustee or
Beneficiary under any provision of any Loan Document, with interest thereon at the rate provided therein.
However, if any document now or hereafter executed by Trustor and Beneficiary contains any obligation,
covenant, representation or warranty of Trustor that by its express terms, or by the express terms of such
document, is not intended to be secured by this Deed of Trust, then such obligation, covenant, representation or
warranty shall not be secUred by-this Deed of Trust or any other Loan Document (but only to the extent
necessary, with respect to-temporal-applicability, scope or ctherwise, to render the same unsecured), and to the
extent (if any) that such unsecured obligation, covenant, representation or warranty may be repeated in any
provision of this Deed of Trust or any other Loan Document, it shall be deemed stricken and excluded from this
Deed of Trust and such LoanDocument {but-only to the extent necessary, with respect to temporal applicability,
scope or otherwise, to render the same unsecured) from and after the date on which such unsecured obligation,
covenant, representation or warranty arrses and becomes effective under terms of the document in which it is
contained.

5. SECURITY AGREEMEN_T 'AN"D FIXTURE FILING.

5.1 Grant of Security Interest. Trustor hereby grants to Beneficiary a security interest in the
Personal Property to secure all of Trustor's obligations to Beneficiary contained in this Deed of Trust and any
other Loan Documents. This Deed of Trust constitutes a Security Agreement with respect to all personal property
in which Beneficiary is granted a security interest hereunder; and Beneficiary shall have all of the rights and
remedies of a secured party under the Uniform Commercial Code. as enacted in Washington (the “Uniform
Commercial Code”) as well as all other rights and remedies available at law or in equity.

5.2 Perfection. Trustor will execute, acknowledge, deliver and cause to be recorded or filed,
in the manner and place required by any present or future law,-any instrument that may be requested by
Beneficiary to publish notice or protect, perfect, preserve, contrnue extend or maintain the security interest and
lien, and the priority thereof, of this Deed of Trust or the interest of Beneﬁcrary in the Property, including, without
limitation, deeds of trust, security agreements, financing statements; contiruation statements, and instruments of
sirmilar character, and Trustor shall pay or cause to be paid (i} all filing and recording taxes and fees incident to
each such filing or recording, (i) all expenses, including without limitation, actual attorneys’ fees and costs,
incurred by Beneficiary in connection with the preparation, execution, ‘and acknowledgment of all such
instruments, and (iii) all federal, state, county and municipal stamp taxes and other-taxes, duties, imposts,
assessments, and charges arising out of or in connection with the execution and delivery of such instruments.
Trustor hereby irrevocably constitutes and appoints Beneficiary as the attorney-in-fact of Trustor, to execute,
deliver and, if appropriate, file with the appropriate filing officer or office any such lnstruments if Trustorshould fail
to do so.

5.3 Remedies. Upon the occurrence of any Event of Default, Beneficiary shall have the right
to cause any of the Property that is Personal Property and subject to the security interest of Beneficiary hereunder
to be sold at any one or more public or private sales as permitted by applicable law, and Beneficiary shall. further
have all other rights and remedies, whether at law, in equity, or by statute, as are available to secured- creditors,

under applicable law, specifically including, without limitation, the right to proceed as to both the real property and .
the personal property contained within the Property as permitted by Uniform Commercial Code Section 9501 GO
Any such disposition may be conducted by an employee or agent of Beneficiary or Trustee. Any person;’
including both Trustee and Beneficiary, shall be eligible to purchase any part or all of such property at arly such

disposition.
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s 5.4 Expenses. Expenses of retaking, holdmg preparning for sale, selling or the like shall be
_borne by Trustor and shall include, without limitation, Beneficiary's and Trustee’s actual attorneys' fees and legal
eXpenses. -Trustor, upon demand of Beneficiary, shall assemble such personal property and make it available to
- Beneficiary at such place as shall be required by Beneficiary in its sole discretion. Beneficiary shall give Trustor
at igast five (5} days' prior written notice of the time and place of any public sale or other disposition of such
perscnal property or of the time of or after which any private sale or any other intended disposition is to be made,
and if such nofice is sent to Trustor, at the same address as is provided for the mailing of notices herein, it is
hereby deemed that such notice shall be and is reasonable notice to Trustor.

5 5 Place of Business. Trustor maintains a place of business in the State of Washington, as
set forth as the address of Trustor provided herein under “Requests for Notices” below, and Trustor will
immediately notify. Beneﬁclary in wrrtrng of any change in its place of business.

5 6 letures Portrons of the Property are goods or other property that are or are to become
fixtures relating to the Property, and Trustor covenants and agrees that the filing of this Deed of Trust in the real
estate records of the county where the Property is located shall also operate from the time of fi ifing as a fixture
filing in accordance with Sectrons 9313 and 9402(6) of the Uniform Commercial Code.

6. COVENANTS

6.1 Performance of Obligations. Trustor shall promptly pay when due all sums secured
hereby, together with any interest thereon, and. shall perform and comply with in a timely matter ali other
obligations secured by this Deed of Trust:. All sums payable by Trustor hereunder shall be paid without natice,
demand, setoff, deduction, defense, abatement or deferment and all obligations and liabilities of Trustor
hereunder shall not be released, discharged or otherwise affected by reason of any act, claim or circumstance of
any kind or nature, whether or not Trustor has noti"ce or knowledge thereof.

6.2 Title. Trustorwarrants and represents that (a) Trustor lawfully holds and possesses the
Property and has the right to encumber the same; (b) the persons executing this Deed of Trust on behalf of
Trustor have the full right, power and authority so to do on behalf of Trustor; (c) this Deed of Trust, as so executed
and delivered, is a valid and fully binding obligation of Trustor, enforceable in accordance with its terms; and
{d) Trustor, its authorized employees, agents and representatives, have all reviewed, approved, and been fully
advised with respect to this Deed of Trust, the loan transaction evidenced by.the Note, and any other documert
or instrument executed and delivered in connection therewith or as:security.therefor,

6.3 Taxes and Assessments.

$.3.1 Trustor's Obligation for Payment of Taxes and Assessments. Trustor shall
pay all Taxes and Assessments pricr to delinquency. When and if so requested by Beneficiary, Trustor shall
deliver promptly to Beneficiary receipts evidencing such payment, except to the extent Beneficiary makes
payments with deposits under Section 6.5. Truster shall not suffer, permit, initiate, or otherwise cause for any tax
purpose, the joint assessment of the real property described in Exhibit “A" heréto and any personal property
located thereon, or any other procedure whereby the lien of real property taxes and.assessments.and the lien of
personal property taxes shall be assessed, levied or charged against such real property as a single lien. While
any obligation or indebtedness secured by any Loan Document or the lien of this Deed. of Trust remains
outstanding on the Property, the Property shall be segregated on the applicable tax roIIs from aII other property
both real and personai.

6.32 Effect of Change in Law. If at any time any law is enacted Which’ _ded_r_i‘cts
from the value of real property, for taxation purposes, any lien thereon, or changes in any way the laws now.in.
force for the taxation of deeds of trust or debts secured thereby, or the manner of collection of any such taxes so ..
as to affect any interest of Beneficiary under this Deed of Trust then Trustor shall pay such tax if it may lawfully
do so. If Trustor is not permitted by applicable law to pay such tax, or if such payment wouid viclate any” .
applicable law, then the whole of the principal sum secured by this Deed of Trust, together with accruediinterest
thereon, at the option of Beneficiary, without demand or notice, shall immediately become due and payable, @ .-
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8.4 Insurance. For so long as this Deed of Trust or the Note is in effect, Trustor shall
_contmuously maintain insurance in accordance with the following provisions:

- : 6.4.1 Required Coverage. Trustor shall maintain or cause to be maintained
msurance in such amounts and insuring against such risks as shall be required by Beneficiary from time to time,
and at the Beneftcuary $ request including the following:

A AIIRlsk Allrisk coverage insurance, including loss or damage by fire, fightning, windstorm, hail,
explosion, not attendlng a strike, civil commotions, aircraft, vehicles, smoke and other risks from time to time
included under “all risks Coverage" poiicies in an amount equal to one hundred percent (100%) of the full
replacement value of all tmprovements on the Property, with co-insurance clause, if any, only as acceptable to
Beneficiary; : :

B. Liability". "Eubl_'ic i'iability and property damage insurance applicable to the Property in an amount
not less than Two Million. Dblla'rs .(-$2 000 ,000);

c Flood and Mudsllde Flood and mudslide insurance in amount equal to the lesser of (1) the
amount required for one hundred percent. (100%) of the full replacement value of all improvements, with
co-insurance clause if any, only as ‘acceptable to Beneficiary, or (2) the maximum limit of coverage available with
respect to the Property under the Federal Flood Insurance Program; provided that such flood and mudslide
insurance shall not be required if Trustor shatl provide Beneficiary with evidence satisfactory to Beneficiary in its
sole discretion that the Property is not $ituated within an area identified by the Secretary of Housing and Urban
Development (or any other appropriate governmentaldepanment agency, bureau, board, or instrumentality) as
an area having special fiood or mudslide hazard, and that no flood or mudslide insurance is required on the
Property by any regulations under which the Beneficiary is governed;

D. Intentionally Omitted

E. Mandatory Insurance. Workers' compensation and all other insurance, if any, of whatsoever
description and in such amounts as may be required by-any ordinance, law or governmental regulation to be
carried or maintained by Trustor or the owner of all or any part.of the Property in connection with Trustors
operation of the same or the use of the same by Trustor or any other person, partnership, corporation or entity,
or in connection with the construction, demolition, maintenance or repair of the Property or any part thereof, and

F. Other Insurance Coverages. Such mcreasediafnounts and additional insurance, and in such
amounts, as may from time to time be reasonably required by Benef CIary in¢luding boiler and machinery
insurance, earthquake and leaseheld interest income insurance. T,

8.4.2 General Requirements. The policies of insurance 1o be maintained by Trustor
under the provisions of this Deed of Trust shall be issued by responsible insurance carriers with a Best's rating
of ne less than A-Vil, licensed to do business in the State of Washington, who are acteptable to Beneﬂciary and
shall be in such farm and with such endorsements (including a mortgagee clause in favor of Beneficiary), waivers
and deductibles (in no event to exceed $2,500) as Beneficiary shall designate or approve Wrthout limitation on
the foregoing: .

A Named Insureds. All policies shall name Trustor as the insured, and (Wlth the exception of
policies for workmen's compensation insurance) shall name Beneficiary as mortgagee and as an’ additional
insured (under a standard non-contributing mortgagee protection clause, in form satisfactory-to Benefi iciary,
attached to such policy or policies whenever applicable, and providing, among other matters; that all msurance
proceeds shall be paid to Beneficiary). . L

B. Required Provisions. All policies shall contain: (1) the agreement of the insurer to give .
Beneficiary at least 30 days’ notice prior to cancellation or expiration of or change in such policies, or any of them;’ .
(2) awaiver of subrogation rights against Beneficiary and Trustor; (3) an agreement that such policies areprimary
and non-contributing with any insurance that may be carried by Beneficiary; (4) a statement that the insurance.
shall not be invalidated should any insured waive in writing prior to a loss any or all right of recovery against any.
party for loss accruing to the property described in the insurance policy, and (5) if obtainable, a provision that rie
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act-or omission of Trustor shall affect or limit the obligation of the insurance carrier to pay the amount of any loss

sustained. As of the date hereof, and subject to any changes in such requirements which Beneficiary may, in its

discretion, make from time to time pursuantto its rights under this Section 6.4, each policy of insurance hereunder
. shall contain a l.ender's Loss Payable endorsement (Form 438 B.F.U.), Mortgagee Clause (Form 1278}, or other
non-contnbutory mortgagee clause of similar form and substance acceptable to Beneficiary in favor of Beneficiary
as a first mortgagee.

T = 643 Delivery of Policies and Renewals. Concurrently herewith, Trustor shall
deliver to Beneﬂc;ary original policies with premiums prepaid evidencing the insurance reguired hereunder.
Trustor shali procure and pay for renewals of such insurance from time to time before the expiration thereof, and
Trustor shall deliver to Beneficiary such original renewal policies with premiums prepaid at least 30 days before
the expiration of any _existing-policy

S 4 4 - Adjustment and Distribution of Casualty Insurance Proceeds. Trustor
shall cause any insurance poltcy in respect of loss or damage to the Mortgaged Property to provide that any loss
{2) shall be adjusted by’ Trustor and Benef iciary, and (b} shall be paid to Beneficiary.

6.4 5. Release, .Trustor, for itself, and on behalf of its insurers, hereby releases and
waives any right to recover agamst Beneficiary or Trustee on any liability for: damages for injury to or death of
persons; any loss or damage to property; mcludmg the property of any occupant of the Property; any loss or
damage to buildings or other improvements comiprising the Property; any other direct or indirect loss or damage
caused by fire or other risks, which loss of damage is or would be covered by the insurance required to be carried
hereunder by Trustor, or is otherwise insured; or claims arising by reason of any of the foregoing, except to the
extent caused solely by the active negligence of Beneficiary of Trustee, respectively.

6.46 Miscellaneous: Neither Beneficiary nor Trustee shall, by reason of accepting,
rejecting, obtaining or failing to obtain insurance,. incur any liability for (a) the existence, non-existence, form,
amount or legal sufficiency thereof, (b) the solvency or insolvency-of any insurer, or (¢) the payment of losses. All
insurance required hereunder or carried by Trustor shall be procured at Trustor's sole cost and expense. Trustor
shall deliver to Beneficiary receipts satisfactory to Beneficiary evidencing full prepayment of the premiums
therefor, except to the extent Beneficiary makes payments with Trustor's deposits under Section 6.5 (for the
periods and payments so covered by such payments). In.the eventof foreclosure on, or other transfer of title in
lieu of foreclosure of, the Property, all of Trustor's interest in-and to2 any.and all insurance policies in force shall
pass to Beneficiary, or the transferee or purchaser as the case may be, and Beneficiary is hereby irevocably
authorized to assign in Trustor's name to such purchaser ortransferee all such policies, which may be amended
or rewritten to show the interest of such purchaser or transferee. *

6.5 Impound Account. Trustor shail pay to Ben_eﬁ_ciary each month (on the first day
thereof, together with the principal and interest payments under the Note).an amount estimated by Beneficiary to
be equal to (a) the Taxes and Assessments payable under Section 6.3, and (b) premiums next due for all
insurance carried under Section 6.4, each such estimate divided by the number of menths to lapse preceding the
month in which it will become due and Trustor irrevocably grants and assigns to Beneficiary a security interest in
and to the amounts, if any, so paid by Trustor. Such funds shalf not be claimed to be held'in trust and no sums
so paid shall bear interest, except to the extent of the minimum amount of interest, if-any; requured by law; and
Beneficiary shall, unless Trustor has committed an Event of Default, apply such funds'to, or (at the sole option of
Beneficiary) release such funds to Trustor for, payment of such Taxes and Assessments and premiums. If
Trustor has committed an Event of Default, Beneficiary may, in its sole discretion, apply all'or a@ny-part-of such
sums in order of priority as Beneficiary may determine to any indebtedness secured by thi$ Deed of Trust.
Trustor shall restore all of the amounts so applied, as well as correct the other events or conditions constituting
the Event of Default not corrected by such application. If the total amount retained in the |mpound accouynt,
exceeds the amount of payments actually applied by Beneficiary as set forth above, such excess may be credited
by Beneficiary on subsequent payments to be made by Truster hereunder or, at the option of Beneﬂcnary, o
refunded to Trustor; but if the security account shall not be sufficient to pay the sums required at least 30 days ™
before the same are due and payable, Trustor shall immediately deposit with Beneficiary the full amount of any
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' 5 6.6 Liens and Encumbrances. Except as is specifically permitted by this Deed of Trust,
_Trustor shall not cause, suffer or create any liens or encumbrances upon the Property; and Trustor shall pay at
or'prior to. maturity, all obligations secured by or reducible to liens and encumbrances which now or hereafter shall
. gncumber the Property, whether senior or subordinate hereto, including all claims for wark or labor performed, or
materials or supplies furnished in connection with any work of improvement upon the Property. Trustor may
contest any such claim of lien without cost or expense to Trustee or Beneficiary, but only upon posting, and
concuirently supplylng to Beneficiary a certified copy of a statutory bond or other security sufficient under
applicablelaw fully to" protect any and all of the Property encumbered by such claim of lien and otherwise
sufficient in Beneﬁclary s50le opinion to protect Trustee and Beneficiary against any judgment in favor of the lien
claimant. [fBeneficiary ismade a party to any litigation concerning this Deed of Trust, or the Property or any part
thereof or interest therein, or the occupancy thereof by any person or entity, then Trustor shall indemnify, defend
and hold Beneficiary .harmiess. from all claims and liability by reason of such litigation, inciuding reasonable
attorneys’ fees and-expenses incurred by Beneficiary whether or not any such litigation is prosecuted to judgment.
Any lien or encumbrance hereuncler shall be paid and fully discharged by Trustor within five {5) days after
demand by Beneficiary. .~ e

6.7 Dlzs'pésition of' Insurance and Condemnation Proceeds and Damages.

6.7 Beneﬂc;ary s Rights in Froceeds and Damages. Trustor hereby assigns to
Benefi 0|ary (a) any award for damages suffered or compensation paid by reason of a taking for public use, or an
action in eminent domain, or the.exercise .of the police power, whether by a condemnation proceeding or
ctherwise (such as by inverse condemnatlon) or any transfer of all or any part of the Property in avoidance
thereof, affecting the Property, (b) all proceeds of any insurance policies paid by reason of oss sustained to the
Property, and (c) all claims, damages, causes:of action, against or from any party or parties, with respect to the
Property, or any funds received or receivable in connection with any damage to the Property, incurred as a result
of any cause whatsoever. All proceeds of any such claims shall be paid by the person or entity making payment
directly to Beneficiary and Trustor shall do all things necessary to obtain prompt settlement for each loss or claim
covered by a policy of insurance. After first deducting all costs and expenses of Beneficiary incurred in
connection with the settlement or recovery of any proceeds hereunder, Beneficiary may, at its option and without
regard to the adequacy of the security hereunder, except as otherwise provided in Section 6.7.2, apply any such
sum it retains hereunder to any indebtedness or obligation:secured hereby whether due or not, and in such order
or priority as Beneficiary may determine; however, after deducting its costs and expenses Beneficiary may, at the
sole discretion of Beneficiary and regardless of any impairment of security or lack thereof, except as otherwise
provided in Section 6.7.2, release to Trustor all or any part of the entire amount so collected for reimbursement
for costs and expenses incurred by Trustor for the repair and:restoration of the affected Property upon any
conditions Beneficiary chooses. Application of all or any portion‘of such-funds, or the release thereof, shall not
cure or waive any Event of Default or notice of an Event of Default or-invalidate any acts done pursuant to such
notice. Trustor shall execute such further assignments, documents or instruments as Beneficiary may from time
to time require in order to evidence the assignment hereunder. If, on any loss of or damage to the Property or on
a partial taking or condemnation of the Property, Beneficiary is not entitied under law to retain the entirety of any
praceeds or award pursuarnt to this Section 6.7, then Beneficiary shall be entitled to apply the proceeds or award
to the repayment of the Note and any other indebtedness secured by any lLioar’ Document to the extent
necessary in Beneficiary's judgment to reduce the Note balance and such other indebtedness: by the ratio which
the value of the Property remaining encumbered hereby bears to the value of the Propérty encumbered hereby
|mmed|ately prior to such loss, damage or partial condemnation or taking, as dstermined-by ‘Beneficiary's
appraiser retained for such purpose. In the event any insurance praceeds or condemnation awards are applied
by Beneficiary against the Note under this Section 6.7.1, no prepayment premium shall apply

672 Use of Insurance Proceeds to Repair Property. Inthe event of damage to
or destruction of the Property from any cause actually covered under insurance maintained by Trustor hereunder,
then Beneficiary shall make available to Trustor the net insurance proceeds available as a result 6f sich damage .
or destruction (after deducting costs and expenses incurred by Benefi crary in connection with the settlement or ™
recovery of any proceeds as provided in Section 8.7.1) for use by Trustor, in the reconstruction and repair ofthe”
damaged improvements to the condition approved by Beneficiary, on the terms and conditions hereinafter set ./
forth. In the event any of the conditions to Trustor’s right to utilize the net proceeds hereunder are not satisfied” .,
or fulfilled at any time, then such net proceeds shall be applied as provided in Section 6.7.1. Such net proceeds .~
shall be made available hereunder only if: (a) Trustor has not then, and at all times while the work of desigr,
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fepair and reconstruction is being effected, committed an Event of Default: {b} Beneficiary is satisfied in its sole
discretion, that by expenditure of the net proceeds hereunder the Property damaged or destroyed shall be fully
restored within a reasonable period of time to the equivalent of its original condition and value and all payments
. reduiréd. uncer. the Note will continue to be paid; {(c) in Beneficiary’s sole judgment, such work of repair and
restoration cah be completed in the ordinary course of business within four months from the cammencement of
work .and at least six months prior to the maturity of the Note; (d} Beneficiary has reviewed and approved
Trustor's. plans and specifications for the work of repair and restoration, Trustor's architect and any general
contractors,” subcontractors and material suppliers employed to perform such work; (e) if so required by
Beneficiary in its discretion, all general contractors, all major subcontractors and material suppliers have supplied
100% performance and completion bonds and bonds protecting the Property from the imposition of mechanic's
or other liens; {f) if the. et insurance proceeds available are insufficient for payment of the full cost of restoration
or repair and the payments under the Note during the completion period (and re-leasing perlod if any), as
estimated by Beheticiary, Trustor has deposited with Beneficiary sufficient additional funds to insure payment of
all such costs, or made afrangements acceptable to Beneficiary for such sufficient additional funds, such
additional funds to be disbursed for costs incurred in the manner herein specified prior to the disbursement of any
other funds held by Beneﬂclary, and-{g}y ‘Trustor shall have satisfied such other corditions as Beneficiary may in
good faith determine to be appropriate. : Disbursement of funds by Beneficiary hereunder shall be subject to all of
Beneficiary's then customary, oonstructlon loan disbursement procedures. Mo funds held by Beneficiary
hereunder shall bear interest: and:Beneficiary shall have no duties or abligations with respect thereto, or with
respect to the provisions of this Section 6.7.2, other than that of a construction lender; and the reasonable costs
and expenses of Beneficiary incurred_.in"conn_eetion therewith (including the fees of a construction consultant and
disbursing agent) shall be paid by Trustof (and Beneficiary shall be entitied to pay such costs and expenses out
of the insurance proceeds held by Beneficiary). -Specifically, but without limiting the generality of the foregoing,

no relationship of trust, or any other duty in the nature of fiduciary duties or otherwise, shall be imposed or implied
by the status or actions of Beneficiary hereunder, arid under no circumstances shall Beneficiary become obligated
to take any action to repair or reconstruct any. damiaged or destroyed Property. Any net proceeds not disbursed
under this Section 6.7.2 shall be disbursed in "accordance with Section 6.7.1.

6.7.3 Waiver of Allocatlon nghts Without limitation of the foregoing, Trustor
hereby specifically, unceonditionally and irrevocably waives ‘all rights of a property owner granted under
Washington Code of Civil Procedure, which provides forallocation of condemnation proceeds between a property
owner and a lienholder, and any other law or successor'statute. of similar import

6.8 Maintenance and Preservation of the Property

6.8.1 Trustor's Obligation for Malntenance of Property and Security. Trustor
shall: {a) keep the Property in good condition and repair and replace any tems comprising the Property as they
become obsolete or worn out with itemns of at least the same utility, quality-and'value, free of any liens or security
interests of any kind or character other than the lien of the Loan Documents; (b) not remove or demolish the
Property, (c) restore promptly and in good and warkmanlike manner any part of the Property which may be
damaged or destroyed; (d) comply with and not suffer violations of laws, ordinances,-regulations, covenants,
conditions, restrictions, equitable servitudes and easements, whether public or private, of every kind and
character, and requirements of insurance companies and any bureau or agency which establishes standards of
insurability; (e} not commit or permit waste of the Property; (f) do all other acts which frorh thé character or use of
the Property may be reasonably necessary to maintain and preserve its value or to protect the' security hereof;
{g) perform and comply with all obligations required to be performed or complied with.inleases, licenses,
concessions, management agreements, of like agreements affecting the Property or the management ‘operation,
occupation or use thereof, (h) pay any and all charges, assessments or fees imposed in. corinection with the
delivery, installation or maintenance of any utility services or installations on, to or for the Property; {i) not change
the character, the nature of the occupancy or use of the Property, or any portion thereof, (j) not dril for or extract,
ar enter into a lease or any other type of agreement for the drilling for or extraction of, oii, gas or other
hydrocarbon substances, or any mineral of any kind, on, in or under the Property; (k) make no assignment of
rents of the Property except to Beneficiary; and {I) execute and, where appropriate, acknowledge and deliver;’
such further documents or instruments as Beneficiary or Trustee deems necessary or appropriate to preserve

continue and perfect the security provided for herein,
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6.8.2 Beneficiary's Approval Rights for Work. Trustor shall not undertake or
_suffer to be rmade any alteration, addition, relocation, removal or demolition of, or structural or other material
change in; any building, improverment, fixture, machinery, or equipment comprising the Property, without the prior
- written approval of Beneficiary, unless (a) the aggregate cost of such work does not exceed $25,000, (b} such
waork does not affect the roof or the structure of the building and improvements comprising the Property, or
advefsely affect or diminish the value of the Property or arise as a result of any damage or destruction, and
(c) such work.is de‘éigned by licensed professionals and is constructed by licensed contractors, all qualified for
such plirpose, and in accordance with all applicable laws, ordinances, regulations, permits and approvals. The
foregoing shall notlimit Trustor's obligations under Section 6.8.1 and accordingly, Trustor shall immediately seek
any consent required under this Section 6.8.2 in connection with its obligations under Section 6.8.1.

-~ +6.8:3" Compliance with Laws. Trustor warrants and represents to Beneficiary that
Trustor and the Property currently comply, and will in the future comply, fully with all applicable laws, ordinances
and regutations, and all permits and approvals issued thereunder, affecting Trustor's right and qualification to do
business, the construction and installation of the improvements located or to be located upon the Property, the
operation, leasing, financirig .or sale of the Property and the occupancy, use and enjoyment thereof. Without
limitation on the foregoing, Trustor represents and warrants to Beneficiary that it has complied with and shall
continue to comply with all “applicable laws relating to accessibility for the handicapped, including The
Architectural Barriers Act of 1968;. The Rehabilitation Act of 1973, The Fair Housing Act of 1988, and The
Americans With Disabilities Act of 1990, Without the prior written consent of Benefi iciary, Trustor shall not seek,
make or consent to any change inthelot or parcel boundaries, zoning, conditions of use, ar any other applicabie
land use laws, ordinances, regulations;” permrts ‘approvals or licenses pertaining to the Property, or which would
constitute a wolatlon of the warranties and representations herein contained, or would change the nature of the
use or occupancy of the Property. Trustor shall within ten (10) days after receipt thereof by Trustor, or its agent
of representative, deliver to Beneficiary copies of any.and all approvals, permits and licenses procured by Trustor
with respect to the Property, construction and installation of improvements thereon, or the occupancy, use and
enjoyment thereof, pursuant to applicable laws, ordinances, or regulations.

6.9 Defense and Notice of Actions, - Trustor shall, without liability, cost or expense to
Beneficiary or Trustee, protect, preserve and defend titleto the Property, the security hereof and the rights or
powers of Beneficiary or Trustee hereunder, against all adverse ‘claimants to title, or any possessory or
non-possessory interest in the Property. Trustor shall give Beneficiary and Trustee prompt written notice of the
filing or occurrence of any such event, action or proceeding; including fire or other casualty causing damage to
the Property; notice of condemnation or other taking of the Property; notice from any governmental agency
relating to the Property of any violation of law; a change in the nature of the.occupancy or use of the Property; or
the commencement of any litigation affecting the Property or the title theréto’ e

6.10  Collection of Rents, Issues and Profits; Apprbva'l c'rf'Le'é\ses

6.10.1 Trustor's Authorlty to Collect and Retam Rents Beneficiary confers upon
Trustor the authority to collect and retain the rents, issues and profits of the Property as they become due and
payable, subject, however, to the right of Beneficiary to revoke such authority at any time following the oceurrence
of an Event of Default in its sole discretion and without natice to Trustor. Beneficiary.shall hiave the absolute right
to revoke such authority and collect and retain the rents, issues and profits assigned.herein, without taking
possession of all or any part of the Property. The right to collect rents and profits herein provided shail not grant
to Beneficiary or Trustee the right to possession, except as expressly herein provided; nor shall such right impose
upon Beneficiary or Trustee the duty to produce rents or profits or maintain the Property’in‘whole orin part.
Possession of the Property by a receiver appointed by a court of competent jurisdiction shall riot be congidered
possession of the Property by Beneficiary or Trustee for purposes hereof. Beneficiary may apply,.in its sole

discretion and in any order of priority, any rents, issues and profits collected against the costs of collection and,

ahy indebtedness secured by or obligations of Trustor arising under the Loan Documents. Collectionof.any ..
rents, issues and profits by Beneficiary shall not cure or waive any Event of Default or notice of Event of Default _' __Z

or invalidate any acts done pursuant to such notice.

6.10.2 Trustor's Authority to Enter into Leases, Trustor shall not enter ihfo a__n'yﬁ
lease of the Property, or any portion thereof, without the prior written consent of Beneficiary. Trustor shall,son.~

demand, execute such further assignments to Beneficiary of any or all leases, agreements, rents, issues or profits

e
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of the Property as Beneficiary may require. Upon request of Beneficiary, Trustor shall promptly deliver to
Beneficiary a copy of the fully executed original of any or all leases or agreements entered into hereunder. Al
léases of the Property shall be subordinate to this Deed of Trust unless Beneficiary elects in writing, at its sole
. option, to-subardinate this Deed of Trust to a particular lease or leases; and all such leases shall provide, in a
manneér approved by Beneficiary, that the tenant thereunder shall recognize as its lessor and attorn to any person
succeedlng to the mterest of Trustor upon foreclosure of this Deed of Trust (or deed in lieu thereof).

. 6 11 Right of Inspection. Beneficiary, its agents or employees, may enter the Property at
any time for the purpose of |nspect|ng the Property or ascertaining Trustor's compliance with the terms of any
Loan Document. -

6. 12 Annual Statements; Books and Records. Within twenty (20) days after the end of
each calendar quarter, Trustor shall deliver to Beneficiary operating statements and a rent roll for the Property
and, when and if requested by Beneficiary, a financial statement setting forth Trustor's then financial condition, all
in such form and contammg such information as Beneficiary may prescribe. The financial and operatmg
statements shall be prepared in-atcordance with generally accepted accounting principles and practices (or
sound and prudent cash based financial statements), cansistently applied, and shall be certified as correct by
Trustor. At the option of Beneﬁclary ‘these financial and operating statements shall be accompanied by an
unqualified opinion of an indeperident certified public accountant, satisfactory to Beneficiary, confirming that such
statements have been prepared in atcordance with generally accepted accounting principles (or sound and
prudent cash based financial statements} Trustor shall keep books and records of account of all income and
expenses of the Property and of its own fi nancial affairs sufficient to permit the preparation of the financial and
operating statements in accordance with the'standards herein contained. Beneficiary and its designated agents
and representatives shall have the absolute right at.all times to examine, copy, and audit any such books and
records. Trustor shall also furnish to Beneficiary promptly upon recquest such documents and instruments as
Beneficiary may request in order to verify the accuracy of any of the information contained in any statement
submitted hereunder. All books and records pertaining to the income, expenses, management or operation of the
Property shall be kept at the Property unless otherwise approved by Beneficiary;, and all books and records
pertaining to Trustor's financial condition shall be kept at Truatel’s prlnmpal place of business or the office of
Trustor's accountants. <

6.13  Acceptance of Trust Trustee accepts thls trust when this Deed of Trust, duly
executed and acknowledged, becomes a public record as ‘provided by law. Trustee shall not be obligated to
perform any act required of it hereunder unless the performance: of: such act is requested in writing and Trustee
is reasonably indemnified against loss, cost, liability and expense fd

6.14  Powers of Trustee; Indemnity. From tlme totime upon written request of Beneficiary
and presentation of this Deed of Trust for endorsement, and without affecting the liability of any person or entity
for payment of any indebtedness or performance of obligations secured hereby, Trustee may, without liability
therefor and without notice: reconvey all or any part of the Property; consent to the making of any map or plat
thereof, join in granting any easement thereon; join in any declaration of covenants and restrictions; or join in any
extension agreement or any agreement subordinating the lien or charge hereof.” Tristee (or Beneficiary) may
from time to time apply in any Court of competent jurisdiction for aid and direction in the execution of the trusts
and the enforcement of the rights and remedies available hereunder, and Trustee {or Beneficiary) may obtain
orders or decrees directing, confirming or approving acts in the execution of such trusts and the enforcement of
such remedies. All costs and expenses of any such proceeding (including reasonable atforneéys’ fees) shall be
bome by Trustor. Trustee shall not be obligated to notify any party of any pending sale of the Property; or any
portion thereof, under any other deed of trust or otherwise, or of any action or proceeding in-which Tristor,
Beneficiary or Trustee shall be a party, unless Trustee brlnge such action or unless held or 'commericed. and
maintained by Trustee under this Deed of Trust. Trustor shall pay to Trustee reasonable compensatlon and,
reimbursement for all services and expenses in the administration of the trusts created hereunder, ircluding
reasonabie attorneys’ fees. Trustor shall indemnify, defend and hold Trustee and Beneficiary, and each of them,
harmless against any and all losses, claims, demands, liabilities, costs or expenses (including reasonable’
attorneys' fees) which either may incur, in the execution of the trusts created hereunder, or in the performance of
any act or obligation required or permitted hereunder or by law or otherwise arising out of or in connection with -~
the Note or any Loan Document, except to the extent any of the foregoing results from the sale active negligence .~
or willful misconduct of a party indemnified hereunder, in which event the foregoing indemnity shall not extend (to
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QUGh extent) to such indemnified party with respect to such negligence or misconduct, but shall continue in full
foree and effect and benefit the other indemnified party hereunder,

- - 615  Substitution of Trustee. From time to time, by an instrument sngned and
acknovwedged by Beneficiary, referring to this Deed of Trust filed for record as required by law, Benefi iciary may
appoint another: trustee to act in the place and stead of Trustee. The recordation of such instrument shall
discharge Tr_ustee herein named and shall appoint the new trustee as the Trustee hereunder. An instrument so
recorded shiall be cénclusive proof of the proper substitution of such new trustee, who shall then have all the title,
powers, dutiés and rights of Trustee hereunder, without necessity of any conveyance from such predecessor, with
the same effect as. if ongmally named Trustee herein.

6,16. - Acceleratlon Upon Sale or Further Encumbrance.

6 16: ‘1 Obllgatlons of Trustor Regarding Transfers. By delivery of this Deed of
Trust, Trustor acknowledges that-the financial standing and managerial and operational ability of Trustor are
substantial and material considerations'to Beneficiary in its agreement to make the loan evidenced by the Note
and that any encumbrance or transfer of an interest in the Property will materially impair Beneficiary's reasonable
security hereunder. In order to induce Beneficiary to make the loan evidenced by the Note secured hereby,
Trustor agrees Trustor shall not effect a Transfer, either directly or indirectly, or by operation of law, without in
each instance first obtaining Beneficiary's prior written consent, which consent may be withheld for any reason,
or given Upen such terms and conditions as.Beneficiary deems necessary or appropriate, all within Beneficiary's
sole discretion, to the extent permitted by applicable law. Upon any Transfer made in violation of this
Section 6.16, Beneficiary shall have the abselute right in its sole discretion, without demand or notice, to declare
all sums, indebtedness and obligations secured hereby to be immediately due and payable (including the
prepayment premium set forth in the Notej. except to the extent that and in such particular circumstances where
exercise of such right by Beneficiary is prohibited by law. Any Transfer effected pursuant to a consent or waiver
by Beneficiary shall be subject to this Deed of Trust, and any such direct transferee shall, as a condition of the
effectiveness of any such cansent or waiver and-as.a covenant of Trustor and such transferee, and in form and
substance prescribed by Beneficiary, assume all obligations hereunder and agree to be bound by all provisions
contained herein (and, without limitation, such assumpticn.shall contain an express acknowledgment of the
prepayment provisions of the Note and their application if there is an acceleration of the Note by reason of a
Transfer or otherwise, which acknowledgment shall be separately initialed by the transferee}. Such assumption
shall not, however, release Trustor or any maker or guararitor of the Note from any liability thereunder. Except
as herein provided, any transaction or event of any kind effecting a Transfer or further encumbering the Property,
or changing the identity of the parties primarily liable for performarice of Trustor's covenants under this Deed of
Trust, shall constitute an impairment of Beneficiary's reasonable’ Loan mterests under this Deed of Trust.

6.16.2 Deed of Trust Provisions Control Over Other instruments The provisions
of this Section 6.16 shall prevail notwithstanding any contrary provisions in the Note or other instrument which
evidences or secures obligations hereby secured. Trustor shall notify Beneficiary promptlyln writing of, butin any
event not later than thirty (30) days prior to, any transaction or event which miay gwe nse toa rlght of acceleration
under this Section 6.18.

6.17  Reconveyance. Upon Beneficiary's written request, and upon surrender to Trustee for
cancellation of this Deed of Trust and any note or instruments setting forth all obligations secured hereby, Trustee
shall reconvey, without warranty, the Property, or that portion thereof then held hereunder.” The recitals of any
matters or facts in any reconveyance executed hereunder shall be conclusive proof of the truthflliness thereof.
To the extent permitted by law, the reconveyance may describe the grantee as "the person of persons.legally
entitled thereto.” Neither Beneficiary nor Trustee shall have any duty to determine the rights of pefsons claiming
to be rightful grantees of any reconveyance. When the Property has been fully reconveyed, the last such
reconveyarnce shall operate as a reassignment of all future rents, issues and profits of the Property ta the person
or persons legally entitled thereto, unless such reconveyance expressly provides to the contrary. L

6.18  Defense and Indemnity Rights. Whenever, under any Security Document, TrUstor is
obligated to indemnify or defend Beneficiary or Trustee, or defend or prosecute any action or proceeding, then:
Beneficiary and Trustee, and each of them, shall have the right of full participation in any such action or.-"
proceeding, with counsel of Beneficiary's choice, and alt costs and expenses incurred by Beneficiary or Trustee
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in connection with such participation {including reasonable attorneys' fees) shall be reimbursed by Trustor to
Beneficiary or Trustee immediately upon demand. Trustor shall give notice to Beneficiary and Trustee of the
initiation of all proceedings prosecuted or required to be defended by Trustor, or which are subject to Trustor's
. indemnity: oblrgahons under any Loan Document promptly after the receipt by Trustor of notice of the existence
of any’such proceeding. All costs or expenses required to be reimbursed by Trustor to Beneficiary hereunder
shall,.if not paid:when due as herein specified, bear interest at the interest rate of the Note or at the Past Due
Rate.if the'Note contains a Past Due Rate, until paid by Trustor. As used herein, “proceeding” shall include
fitigation; arb|trat|on and administrative hearings or proceedings.

6 1 9 _Destruction of Note. Trustor shall, if the Note is mutilated or destroyed by any cause
whatsoever, or otherwise lost or stolen and regardless of whether due to the act or neglect of Beneficiary or
Trustee, execute and. deliver.to Beneficiary in substitution therefor a duplicate promissory note within ten (10)
days after Beneficiary notifies Trustor of any such mutilation, destruction, loss or theft of the Note. Any such new
promissory note shall be in full substitution for the Note, shall not constitute any new or additional indebtedness
of Trustor to Beneficiary, shall constitute solely a substitute evidence of the indebtedness evidenced by the
original Mote, and shall not affect.in-any-manner the priority of any Loan Document.

6.20 Proﬁr_i_sions Re'lating to Hazardous Materials.

6.20.1 " Trustor represents and warrants that; (a) to the best of Trustors knowledge,
the Property complies with all Hazardotis Materials |aw as to use and conditions on, under or about the Property
including seil and groundwater condition; (b) nerther Trustor nor, to the best of Trustor's knowledge, any other
person, has used, generated, manufactUred; stored or disposed of on, under or about the Property or transported
to or from the Property any Hazardous Materials; -and {c) to the best knowledge of Trustor, there are no
Hazardous Materials in, attributable to or affectlng the Property or the area within 2,000 feet of the Property.
Without limitation on the foregoing, to the best knowledge of Trustor: (i) the primary potable or drinking water
source and groundwater has never been known to exceed the EPA Recommended Maximum Contaminant Level
Goals set forth under the Safe Drinking Water Act and Clean Water Act, as amended; (i) there is not and has
never been landfill containing decomposable material, petroleum wells, mineral bearing mines, sewage treatment
facilities, underground storage tanks, sinkholes, radon or other toxic emissions within 2,000 feet of any boundary
of the Property, and (i) no electrical transformers, fluorescent light fixtures with ballasts or other equipment
containing polychlorinated biphenyls (PCBs) have been located-on the Property at any time.

6.20.2 Trustor covenants and agrees that Trustor shall not cause or permit the
presence, use, generation, manufacture, release, discharge, storage or disposal of any Hazardous Materials on,
under, in or about the Property, or the transportation of any Hazardcus Materials to or from the Property. Trustor
shall immediately notify Beneficiary in writing of. (a) any enforcement, cleanup, refnoval or other governmental
or regulatory action instituted, completed or threatened in connection with ahy Hazardous Materials; (b} any claim
made or threatened by any third party against Trustor or the Property relating to:damage, contribution, cost
recovery, compensation, loss or injury to persons or property resulting- from any Hazardous Materials; and
{c) Trustor's discovery of any occurrence or condition on any real property- adjoining-or in the vicinity of the
Propeity that could ¢ause all or any portion of the Property to be classified as "berder-zone property” under the
provisions of the Washington Health and Safety Code or any regulation adopted in accordance therewith, or to
be otherwise subject to any restrictions on the ownership occupancy, transferability or use:of the Property under
Hazardous Materials Law. Without Beneficiary's prior written consent, Trustor shall not take any remedial action
in response to the presence of any Hazardous Materials on, in, under or about the Property,-nor enter into any
settlement agreement, consent decree or other compromise in respect to any Hazardous Matenals {except that
in the case of an emergency, Trustor shall take such action as may be reasonably. requrred under the
circumstances and shall immediately notify Beneficiary in writing of any such action taken), T e

6203 Trustor shall indemnify, defend and hold Beneficiary, its empfoyees agents "

officers and directors, harmiless from and against any claim, action, suit, proceeding, loss, cost, damage, liability,
deficiency, fine, penalty, punitive damage or expense (mcludmg aftorneys', experts' and consultant fees); directly.” -

or indirectly resulting from, arising out of, or based upon (a) the presence, release, use, manufacture, generation; /

discharge, storage or disposal of any Hazardous Materials on, under, in or about, or the transportation of apy’
such materials to or from, the Property, or (b) the violation, or alleged violation, of any Hazardous Materials Law .-~

affecting the Property, or the transportation of Hazardous Materials to or from the Property. This indemnity shall
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{1} include any damage, liability, fine, penalty punitive damage, cost or expense arising from or out of any claim,
action, suit or proceeding for personal injury (including sickness, disease or death), tangible or intangible property
'damage compensation for lost wages, business income, profts or other economic loss, damage to the natural

. resources-or the environment, nuisance, poliution, contamination, leak, spill, release or other adverse effect on
the: enwronment and the cost of any required or necessary repair, cleanup, treatment or detoxification of the
Property, and-the preparation and implementation of any closure, disposal, remedial or other required actions in
connectionwith the Propeity, and (i) survive foreclosure (whether judicial or nonjudicial) of this Deed of Trust and
the fullor partjal payment or discharge of all indebtedness secured hereby. Notwithstanding Washington Civil
Code, Trustor hereby waives its rights to any damages resuiting from a delayed reconveyance of this Deed of
Trust pending the-identification and liquidation of Trustor’s liabilities under this Section. Trustor hereby waives
ahy defenses or limits to the foregoing indermnification of Beneficiary that would otherwise be available to Trustor
under Washlngton Code of C|V|I Procedure.

6 200 4 If at any time during the term of this Deed of Trust Beneficiary reasonably
suspects that a potential environmental problem may exist, then Beneficiary shall have the right, on twenty-four
(24) hours prior written notice to Trustor, at Trustor's expense, to enter the Property and to conduct such tests and
investigations as Beneficiary déems necessary to determine whether any Hazardous Materials are present in,
under, on or about the Property. Such.tests and investigation shall include underground borings, ground water
analyses and berings from the floors, ceilings- and walls of any improvements located on the Property,

6.20.5 Hazardous ‘Materials L.aw", for purposes of this Section 6.20, means any
federal, state, or local law, ordinance orregulatiéh or any rule adopted or guideline promulgated pursuant thereto,
or any order, ruling or directive of any federal, state, local, executive, judicial, legislative, administrative or other
governmental or public agency, board, body:or. authorlty relating to health, industrial hygiene, the environment, or
the occupational or environmental conditions on; Under or about the Property {including ambient air, soil, soil
vapor, groundwater, surface water or land use), whiether now or hereafter in force, including those relating to the
release, emission or discharge of Hazardous Materials, those in connection with the construction, fuel supply,
power generation and transmission, waste disposal or any ather operations or processes relating to the Property.
"Hazardous Materials Law” shall include the Comprehensive Environmental Response, Compensation and |
Liability Act of 1980, the Hazardous Materials Transportation Act, the Resource Conservation and Recovery Act,
the Solid Waste Disposal Act, the Clean Water Act, the Clean Air Act the Carpenter-Presley-Tannel Hazardous
Substance Account Act and the Washington Health and Safety Code as the same are now or hereafter
amended. : _

‘Hazardous Materials”, for purposes of this Section 6 20 means any chemical, substance, object,
condition, material or waste that i |s or may be hazardous to human health or safety or to the environment, due to
its radioactivity, ignitability, corrosivity, flammability, reproductive toxicity,” infectiousness or other harmful
properties or effects, including all chemicals, substances, materials and wastes that are now or hereafter may be
regulated in any manner, classified as dangerous, hazardous or toxic, or as pollutants or contaminants, or to
which exposure is prohibited or restricted by any federal, state or local government or public agency, board, body
or authority or by any Hazardous Material Law. "Hazardous Materials” include-flammable explosives, radioactive
materials, polychlorinated biphenyls, asbestos, hazardous waste, radon, toxic substances:or other related
materials whether in the form of a chemical, element, compound, solution, mixture or otherwise, including those
materials defined as "hazardous substances”, “hazardous materials”, "toxic substances”, “air_pollutants”, "toxic
pollutants”, “hazardous wastes”, “extremely hazardous waste" or “restricted hazardous waste” by any Hazardous
Materials Law. ST e

6.20.6 Nothing herein shall be construed for purposes of any Hazar&puslﬁatenals
Law as devolving control of the Property or imposing owner ar operator status on the Trustee. or Benef clary

6.20.7 Natwithstanding anything to the contrary contained in the Note th|s Deed of"
Trust or any Loan Document, and without limitation on any other rights and remedies of Beneficiary, Benefi clary o
shall have each and all of the rights and remedies under Washington Civil Cade of Civil Pracedure, .. s
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6.21 Default Provisions.

g 6.21.1 Rights and Remedies. At any time after the occurrence of an Event of
'-_Default Beneﬂmary and Trustee and each of them shall have each and all of the following rights and remedies:

. {(a) . : Im_rnedlate Payment of Obligations. With or without notice, to declare all obligations secured
by any Loan Document immediately due and payable.

(b)” .+ Cure Default. With or without notice, and without releasing Trustor from any obligation
hereunder, to cure any default of Trustor and, in connection therewith, ta enter upon the Property in person, or by
an agent or employee, or by a receiver appointed by a Court of competent jurisdiction, and to do such acts and
things as Benefi mary or Trustee may deem necessary or desirable to protect the security hereof.

(c) Judlmal Prooeedlngs To commence and maintain an action or actions in any Court of
competent jurisdiction to.foreclose this Deed of Trust as a mortgage, or without regard to the adequacy of any
security for the indebtedness ‘secured-hereby, to obtain specific enforcement of the covenants of Trustor
hereunder, for an injunction against any violation of this Deed of Trust, the appointment of a receiver, or for such
other equitable relief as may be appropriate, in addition to any other remedies Beneficiary may otherwise have.

{d) Manage and Operate Property. To enter upon, possess, manage and operate the Property,
or any part thereof, either in person, or by anagent or employee, or by a receiver appointed by a Court of
competent jurisdiction; to make, termlnate enforce or modify leases of the Property upon such terms and
conditions as Beneficiary deems necessary or proper and to act in any manner which Beneficiary or Trustee may
deem necessary or desirable in connection therewith; and to make repairs, alterations and improvements to the
Property necessary, in Trustee's or Beneficiary's-judgment, to protect or enhance the security hereof. All sums
realized by Beneficiary under this Section 6.21:1(d}, less all costs and expenses incurred by it hereunder,
including reasonable attorneys’ fees, shall be applied on any indebtedness secured hereby in such order of
priority as Beneficiary shall determine. Neither application of such sums to such indebtedness, nor any other
action taken by Beneficiary under this Section 6.21.1(d), shaﬂ cure or waive any Event of Default or notice of
Event of Default or nullify the effect of any such notice, :

(e) Elect to Sell Property. To exacute a wntten notnce of such Event of Default and of the election
to cause the Property to be sold to satisfy the obligations securad- hereby, Trustee shall give and record such
notice as the law then requires as a condition precedent to a trustee’s sale: When the minimum period of time
required by law after such notice has elapsed, Trustee, without riotice to ‘or demand upon Trustor except as
otherwise may then be required by law, shall sell the Property at the time and‘place of sale fixed by it in the notice
of sale, either as a whole or in separate parcels or through one or more succéssive sales and in such order as it
or Beneficiary may determine, at public auction to the highest bidder for ¢ash, in“lawful money of the United
States, or other form of payment acceptable to Beneficiary, payable at the time of sale. Trustor shall have no
right to direct the order in which the Property is sald. Beneficiary may, in its'sole discretion, designate the order
in which the Property is offered for sale or sold and determine if the Property shall be sold through a single sale
or through two or more successive sales, or in any other manner Beneficiary deems o be in.its best interest. If
Beneficiary elects more than one sale or other disposition of the Property, Beneficiary may at its option cause the
same to be conducted simultaneously or in such order and at such times as Beneficiary. may .deem to be in its
best interests, and no such sale shall terminate or otherwise affect the lien of this Deed of Trust.on.any part of the
Property not then sold until ail indebtedness secured hereby has been fully paid. If Beneficiary electsto dispose
of the Property through more than one sale, Trustor shall pay the costs and expenses of each such sale and of
any judicial proceedings where the same may be undertaken. Trustee may postpone any suchsale by public
announcement at the time and place fixed by the notice of sale, and may thereafter continue such postponement
by like announcements at the time and place fixed by the preceding postponement, at Beneflmary s direction and,
without necessity of additional notices of sale. Trustee shall deliver to the purchaser at such sale a deed .
conveying the Property or portion thereof so sold, but without any covenant or warranty, express or implied; The
recitals in such deed of any matters or facts shall be conclusive proof of the truthfuiness thereof. Any person;’
including Trustee, Trustor or Beneficiary, may purchase at such sale. Notwithstanding anything to the contrary
contained herein, Trustee shall (to the extent permitted by applicable law) allocate or apply the proceeds of sale’.
{including the amount of any credit bid) in such manner and in such pricrity as Beneficiary may elect in its sole. -~
and absolute discretion. Notwithstanding anything to the contrary contaire harein. Beneficiary’s rights and
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r'_émedies under Washingtori Code of Civil Procedure shall not be waived, limited or otherwise adversely affected
by virtue of a full or partial credit bid upon foreclosure of this Deed of Trust.

.. {fy- " Resortto Security. Toresortto and realize upon the security hereunder and any other security
now of hereafter held by Beneficiary in such order and manner as Trustee and Beneficiary, or either of them, may
in their sole discretion determine. Resort to any or alt such security may be taken concurrently or successwely
and'in one or. several consolldated or independent judicial actions or lawfully taken non-judicial proceedings, or
both. -

(@) Appointment of Receiver. ‘To apply to any court having jurisdiction to appeint a receiver or
receivers for the Property, as'a matter of right and without notice to Trustor or anyone claiming under Trustor, and
without regard to tfe.then value of the Property or the adequacy of any security for the obligations secured
hereby, Trustor hereby irrevoc'ably consents to such appointment and waives notice of any application therefor,
Any such receiver or receivers'shall have all the usual powers and duties of receivers in like or similar cases and
all the powers and duties.of Beneﬂolary in case of entry as provided herein. Trustor agrees to promptly deliver to
any such receiver all leases, rents; issués and profits {including security deposits), documents, financial data and
other information requested by such receiver in connection with the Property and, without limiting the foregoing,
Trustor hereby authorizes Beneficiary to'deliver to any such receiver any or all of the leases, rents, issues and
profits, documents, data and informationin Beneficiary's possession relating to the Property.

(h) Exercise Other nghts and Remedles To exercise or invoke any and all other rights and
remedies as may be available to Beneficiary. or Trustee now ar hereafter at law or in equity.

No action taken, or right or reme_dy |r_woked, by Beneficiary or Trustee under this Section 6.21.1,
including the appointment of a receiver for the Property, or the entry into possession of the Property, or any part
thereof, by such receiver, or otherwise, shall be deemed to make Beneficiary a “mortgagee in possession” or
otherwise responsible or liable in any manner with respect to the-Property, or the use, occupancy, enjoyment or
operation of all or any part thereof. In no event shall Beneficiary-be required to accept a cure of any default
beyond the applicable grace, notice and cure periods previded in the Loan Documents, if any, notwithstanding
any statement or provision to the effect that rights or remedies are awvailable while an Event of Default “exists”,
“continues” or is “outstanding”, or during the "existence” or “continuation” of an Event of Default (or any similar
statement or provision) in any of the Loan Documents, or én-ythin’g :e’l’Se in the L.oan Dacuments.

6.21.2 Paymentof Costs, Expenses and Attomeys Fees. All costs and expenses
incurred by Trustee and Beneficiary pursuant to Section 6.21.1 (including court costs and attorneys' fees, whether
or not incurred in litigation and whether or not foreclosure is concluded; including, without limitation, attorney's
fees incurred in connection with any judicial or nonjudicial foreclosure of this Deed of Trust or the other Loan
Documents, or in connection with both judicial and nonjudicial foreclosure, if Beneficiary shall elect to pursue each
such remedy whether concurrently or independently) shall be secured by-this Deed of Trust and shall bear
interest at the interest rate of the Note or at the Past Due Rate if the Note centainsa Past Due Rate, from the
date of expenditure until such sums have been paid. Beneficiary shall be entitled to bid,.at any sale of the
Property held pursuant to Section 6.21.1(e} above, the amount of all such costs, expenses, and interest in
addition to the amount of any other obligations hereby secured by a credit bid as the equwalent of cash.

6.21.3 Remedies Cumulative; NoWaiver. Allrights and rem‘e__d-ie_s ef-Be_neﬂr;iary and
Trustee hereunder are cumulative and not alternative, and are in addition to all rights e’hq.--"remedies otherwise
provided by law. No exercise of any right or remedy by Beneficiary or Trustee shall constitute a waiver of any
other right or remedy. No delay or omission by Trustee or Beneficiary to exercise any right, power or'remedy

hereunder shall impair any such right or remedy, or be construed as a waiver of any Event of Default: or any
acquiescence therein. By accepting payment of any sum secured hereby after its due date or later performance
of any obligation secured hereby, Beneficiary shall not waive its right against any person obligated-directly or™
indirectly hereunder, or on any obligation hereby secured, either to require prompt payment when due of all other’
sums so secured or to declare an Event of Default for failure to make such prompt payment or render such /
performance; and Beneficiary’s acceptance of partial payment of any sum secured hereby after its due date’ .,
{which may be applied to such outstanding payment obligations as Beneficiary may elect, notwithstandi’ng__.

Trustor's instructions to the contrary}, or acceptance of partial performance of any obligation secured hereby-in
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’t’_iefault, shall not cure such payment failure or default, or affect any notice of an Event of Default or sale
_he_r_gtc’_:foré given or recorded, uniess such notice is expressiy revoked in writing by Beneficiary.

L : 6.21.4 Releases, Extensions, Modifications and Additional Security. Without
affectmg the Iiabrlrty of any person for payment of any indebtedness secured hereby, or the lien or priority of this
Deed of Trustor any other Loan Document upon the Property, Beneficiary may, from time to time, with or without
notice, do-oheor more of the following: release the liability of any person for the payment of any indebtedness
secured-hereby: make: any agreement or take any action extending the maturity or otherwise aftering the terms
or increasing the amount-of any indebtedness secured hereby; and accept additional security, or release all or a
portion of the Property and-other security held to secure the indebtedness secured hereby. If Beneficiary holds
any other or additional securty for the payment of any indebtedness or performance of any abligation hereby
secured, then any sale or fareclosure of such security upon any Event of Default, in the sole discretion of
Beneficiary, may be priorta, subseguent to, or contemporaneous with, any sale or foreclosure hereunder and any
praperty in which Beneficiary Holds a security interest may be sold as a unit with the Property.

-.8.21:5 -Marshalling of Assets. Trustor waives all right to require a marshalling of
assets by Trustee or Beneficiafy, and Trustor waives the right to require Trustee or Beneficiary to resort first to
any portion of the Property retained by. Trustor before resorting to any other portion of the Property which may
have been transferred or conveyed.subject hereto, whether such resort to security is undertaken by non-judicial
sale or through proceedings in Jud|c:|al foreclosure

6.22 Amendments Thrs Deed of Trust may be amended at any time and from time to time
only by an amendment in writing, executed by. Benefrcrary and Trustor, and recorded or filed as required by
applicable law for the giving of constructive- not|ce o

6.23 Consents. Any cqnsent or waiver by Beneficiary to or of any term, covenant or
condition under this Deed of Trust, or of any Event of Default, or failure by Beneficiary to insist upon strict
performance by Trustor of any term, covenant or condition contained in any Loan Document, shall be effective or
binding on Beneficiary only if made in writing by Beneficiary and no'such consent or waiver shall be implied from
any conduct or act of Beneficiary, or any omission by Beneficiary to'take action with respect to any such term,
covenant, condition or default. No express written consent to or waiver of any term, covenant or condition of this
Deed of Trust or Event of Default shall affect any other term;, covenant or condition, or any other matter or Event
of Default, or cover any other time period or event, other than the”appllcatlon of any such term, covenant or
condition to the matter as to which a consent or waiver has been given or: the Event of Default, time period or
event specified in such express consent or waiver. P

€624  Further Assurances, Trustor shall, upbn ré'que'ét by”B"eheﬁciary or Trustee, execute,
with acknowledgment or affidavit if required, and deliver, any and all documents and instruments required to
effectuate the provisions hereof . :

6.25  Statement of Condition. From time to time as required by law, Beneficiary shall
furnish to Trustor such statements as may be required by law concemning the condition of the obligations secured
hereby. As a condition to Beneficiary's obligation to issue any such statement, Trystor shall pay to Beneficiary
such charge as Beneficiary has established for the issuance of such statements, orthe maxrmum amou nt allowed
by law for each such statement, if such amount is less than Beneficiary's charge, ™

6.26  Trustor, Beneficiary and Trustee Defined. As used in this Deed of Trust, the term
“Trustor" includes each original signatory of this Deed of Trust as Trustor and each of its perrfiitted successors
and assigns; the term “Beneficiary” includes the Beneficiary named herein or any future owner or holder; including
pledgees, of any note, notes or instrument secured hereby, or any participation therein; and the term "Trustee .
includes the original Trustee under this Deed of Trust and its successors and assigns. -

627  Rules of Construction. When the identity of the parties or other circumstances make’
appropriate, the neuter gender shall include the feminine and masculine, and the singular number shalfinclude
the plural. Specific enumeration of rights, powers and remedies of Trustee and Beneficiary and of acts which.~ .
they may do and of acts Trustor must do or not do shall not exclude or limit the general. The headings of each.~
Section are for information and convenience and do not limit or construe the contents of any provision hereof.
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The provisions of this Deed of Trust shall be construed as a whole according to their common meaning, not
_Strictly fof or against any party and consistent with the provisions herein contained, in order to achieve the
objectives and purposes ofthese trusts. The use in this Deed of Trust (including any Exh|b|t hereto) of the words
- ‘including?, “such as” or words of similar import when following any general term, statement or matter shall not be
construed to limit such statement, term or matter to the specific items or matters, but rather shall be deemed to
refer to all other items or matters that could reasonably fall within the broadest possible scope of such statement,
term. or-matter; the Use herein of the words “costs" or “expenses” shall include the cost of title evidence and
reasoriable fees and costs of attorneys for Beneficiary or Trustee; and the use herein of the word “prompt”, or
“‘immediately" in-any form, or words of similar import, when used with reference to any notice required to be given
or act to be-undertaken by ‘Trustor shall mean notice given or act performed not later than five (5) days after the
occurrence of the specified ‘event for which notice or action is required, unless another time period is made
expressly applicable, . if Trustor is composed of more than one person or entity, then the obligations of Trustor
under this Deed-of Trust,.the Note and under the other Loan Documents are joint and several; and each
covenant, warranty, representation and agreement of Trustor hereunder and thereunder shall be deemed made
by each such person or entlty compnsmg Trustor, both individually and collectively,

6.28 Sev_erablllty: If any term of this Deed of Trust, or the application thereof to any person
or circumstances, shall to any extent be invalid or unenforceable, the remainder of this Deed of Trust, or the
application of such term to persons. or circurnstances other than those as to which it is invalid or unenforceable,
shall not be affected thereby, and each term of thls Deed of Trust shall be valid and enforceable to the fullest
extent permitted by law.

6.29 Successor"s'i'n 'Inte_rest. Subject to the limitations herein contained regarding
Transfers, the terms, covenants and conditions herein contained shall be binding upon and inure to the benefit of
the parties, and their respective heirs, sticcessors.and assigns, and shall also be binding upon all tenants,
lessees, occupants or other persons in possession of all, or any part of, the Property, or holding under Trustor,

630  Estoppel Certificates; Information to Third Persons,

6.30.1 Execution of Estoppel Certificates by Trustor. Within ten {10} days after
Beneficiary's request therefor, Trustor shall deliver a-duly acknowledged written statement setting ferth the
amount of the indebtedness secured by this Deed of Trust, stating either that no setoffs or defenses exist against
the Deed of Trust, or, if such setoffs or defenses are alleged to-exist: the specific nature thereof, and attestlng to
such other matters with respect to this Deed of Trust, or any indebtedness secured hereby, which Beneficiary
may request. Failure of Trustor to execute, acknowledge and returi such statement within the time period herein
specified shall be deemed an admission by Trustor that the information-corttained in the statement is true and
correct. Trustor acknowledges that any statement rendered hereunder may- be relied upon by any transferee or
assignee of Beneficiary, or any other person or entity participating in the Note' or this 'Deed of Trust.

6.30.2 Trustor’'s Obligation to Supply Informatlon to Third Persons. If, at any
time, Beneficiary desires to sell, transfer or grant a participation interest in all er any partion of the Note, this Deed
of Trust or any other Loan Document to any third person, Trustor shall fumnish in a‘imely manner any and all
information concerning the Property and leases thereof, and concerning Trustor's and the Pfopertys financial
condition, which information is requested by Beneficiary or such person in connection with.any suchsale, transfer
or participation. All such financial information shall conform to the standards set forth in Sectich 6.12 and shall
otherwise be in such form, substance and detail as Beneficiary, or such person, may requlre

6.31 Commingling of Funds. No sums collected or retained by Beneﬂcrary shali be
deemed to be held in trust, and Beneficiary may commingle any and all such funds or proceeds with its general
assets and shall not be liable for the payment of any interest or other return thereon, except to t’he m|n|mum
extent required by law. :

6.32 Certain Warranties and Representations. All representations and -W’erra-nt"_ig'es'.aE
contained in any Loan Document, and each representation or warranty of Trustor incomporated by reference

therein or herein, and any modification or amendment thereof, shall survive the dosing and funding of the loan,

shall not be deemed to have merged herein or in any other document or instrument delivered concurrently_.
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herewith. or hereafter, and shall remain as continuing representations and warranties of Trustor so long as any
portioh of the indebtedness secured hereby remains unpaid.

- - 633  Trustor Waiver of Rights. Trustor waives, to the extent permitted by law, {a) the
benefit of all Iaws now existing or that may hereafter be enhacted providing for any appraisement before sale of
any portion of the Property, (b) all rights of redemption, valuation, appraisement, stay of execution, notice of
election to mature-or declare due the whole of the obligation secured hereby in the event of foreclosure of the
liens Hereby created, (c) all rights and remedies which Trustor may have or be able to assert by reason of the
laws of the State of Washington pertaining to the rights and remedies of sureties, (d) the right to assert any statute
of limitations as a bar to the enforcement of the lien of this Deed of Trust or to any action brought to enforce the
Note or any other obligation secured hereby, and (e) any rights, legal or equitable, to require marshalling of assets
or to require foreclosure sales in a particular order, including any rights under Washington Civil Code. Beneficiary
shall have the rightto determirie the order in which any or all of the Property shall be subjected to the remedies
provided herein. Beneficiary ‘shall have the right to determine the order in which any of all portions of the
obligations secured hereby are satisfied from the proceeds realized upon the exercise of the remedies provided
herein. Nothing contained’ herem shall’ be deemed to be a waiver of the Trustor's rights under the \Washington
Civil Code.

634  Effectol'Waivers. Trustor acknowledges, warrants and represents in connection with
each waiver of any right or remédy, of Trustor contained in this Deed of Trust, the Note, or any other Loan
Document, that it has been fully informed with- respeci to, and represented by counsel of its ch0|ce in connection
with, such rights and remedies, and alt stch waivers, and after such advice and consultation, has presently and
actually intended, with full knowledge of its rights and remedies otherwise available at law or in equity, to waive
or relinquish such rights and remedies to the full extent specified in each such waiver.

6.35 Late Charges; Past Due Rate; Prepayment. The Note may contain provisions
imposing a late charge and past due rate of interest if payments are not timely made, and prepayment restrictions
and premiums as more particularly described in the Note.

6.36  Status of Trustee. Trustee shall be the agent of Beneficiary and Trustor hereunder,
but only upon and limited solely to the rights, duties;. powers, cbligations, terms, covenants and conditions
contained in this Deed of Trust; and Trustee's rights, duties and obligations as agent hereunder shall be strictly
fimited to and construed in accordance with the terms-of this Deed of Trust, Beneficiary and Trustor
acknowledging their intent that no other right, duty or obhgatlon shall be |mpI|ed as a result of the agency
reiationship created hereunder. i

6.37 Governing Law. NOTWITHSTANDING ANY' PROVISION CONTAINED IN THE
NOTE, THIS DEED OF TRUST SHALL BE CONSTRUED AND ENFORCED- IN ACCORDANCE WITH
FEDERAL LAW AND UNITED STATES STATUTE, AND IN THE CASE WHERE STATE LAW MUST BE
CONSIDERED THE INTERNAL LAWS OF THE STATE OF MARYLAND UNDER SI_J_BT_ITLE 10, ARTICLE 12
OF THE MARYLAND COMMERCIAL LAW {WITHOUT GIVING EFFECT TG MARYLAND'S PRINCIPLES OF
CONFLICTS OF LAWS), EXCEPT FORECLOSURE OF THIS DEED OF TRUST WHICH SHALL BE
GOVERNED BY THE LAWS OF THE STATE OF WASHINGTON. TRUSTEE HEREBY EXPRESSLY AND
UNCONDITIONALLY WAIVES, IN CONNECTION WITH ANY SUIT, ACTION OR PROCEEDING BROUGHT
BY BENEFICIARY UNDER THI5 DEED OF TRUST, ANY AND EVERY RIGHT TRUSTEE; MAY.HAVE TC (A)
INJUNCTIVE RELIEF, (B) A TRIAL BY JURY, (C) INTERPOSE ANY COUNTERCLAIM THEREIN-{OTHER
THAN LEGALLY COMPULSORY COUNTERCLAIMS) AND (D) HAVE THE SAME CONSOLIDATED WITH
ANY OTHER OR SEPARATE SUIT, ACTION OR PROCEEDING. THE INVALIDITY, ILLEGALITY. OR
UNENFORCEABILITY OF ANY PROVISION OF THIS DEED OF TRUST SHALL NOT AFFECT OR IMPAIR
THE VALIDITY, LEGALITY OR ENFORCEABILITY OF THE REMAINDER OF THIS DEED OF TRUST, AND__
TO THIS END, THE PROVISIONS OF THIS MORTGAGE ARE DECLARED TO BE SEVERABLE

6.38  Notices. Exceptwhen otherwise required by law, any notice which a party is r.eqmreciE
or may desire to give the other shall be in writing and may be sent by personal delivery or by mail (eithir [i] by
United States registered or certified mail, return receipt requested, postage prepaid, or [ii] by Federal Expressor.* .
similar generally recognized overnight cartier regularly providing proof of delivery), addressed as follows to.~*

Beneficiary and as provided on the Addendum as to Trustor (subject to the right of a party to designate a differerit
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éddress--fpr itself by notice simitarly given at least 15 days in advance):

=" To Beneficiary:
7 Eastern Savings Bank, fsb
* Executive Plaza 2
. L 11350 McCormick Road
», - Buite 200+
'-Hurit Val!ey,. Maryland 21031

Any notlce s0 gwen ‘by mail shall be deemed to have been given as of the date of delivery (whether accepted or
refused) established by U. S, Post Office return receipt or the overnight carrier's proof of delivery, as the case may
be. Any such naticé not so given shall be deemed given upon receipt of the same by the party to whom the same
is to be given. Trustor requests.that a copy of any notice of default and notice of sale hereunder by mailed to
Truster at address contalned in the Addendum

6.39 © Sal__e of-Par.tic_lpatlon. Beneficiary may, at any time, sell, transfer, assign or grant
participations herein and in any and all notes and other obligations secured hereby, and Beneficiary may forward
to each participant and prospective participant all documents and information which Beneficiary now has or later
may acquire relating to those: obtigations-and to Trustor, and any partners or joint venturers of Trustor, whether
furnished by Trustor or otherwise, as Benéficiary determines necessary or desirable.

6.40  Representation by Legal Counsel. Trustor acknowledges that it has been advised by
Beneficiary to seek the advice of legal counsel in connection with the negotiation and preparation of the Loan
Documents. If Trustor has chosen not to obtain legal representation, whether due to cost considerations or for
other reasons, the lack of such representation shall.not furnish Trustor with any defense to the enforcement of
Beneficiary’s obligations under the Loan Documerits.

6.41 Cross Collateralization..  This Deed of Trust is cross-collateraiized against the
three (3} properties described in Schedule “A”", which make up the Premises. Inthe Event of a Default under
this Deed of Trust or the Note, Mortgagee reserves the right, in its sole and absolute discretion to exercise its
remedies against each of the Properties in any such order determined by Mortgagee or to foreclose
simultaneously on all Properties. Further, the foreclosure. on any less than all of the Properties shall in no way
be considered the exclusive remedy of Mortgagee and Mottgagee shall be permitted to foreclose with respect
to each of the Properties until the entire indebtedness due under.the Note is satisfied or paid in full.

INWITNESS WHEREOF, Trustor has executed this Deéd of Trust on the day and year set forth above.

TRUSTOR PLEASE NOTE: IN THE EVENT OF YOUR DEFAULT, THIS. DEED OF TRUST AND
APPLICABLE LAW PERMITS THE TRUSTEE TO SELL THE PROPERTY AT:A SALE HELD WITHOUT
SUPERVISION BY ANY COURT AFTER EXPIRATION OF A PERIOD.PRESCRIBED BY LAW. SEE
SECTION 6.21.1(e) ABOVE FOR A DESCRIPTION OF THIS PROCEDURE. UNLESS YOU PROVIDE AN
ADDRESS FOR THE GIVING OF NOTICE, YOU MAY NOT BE ENTITLED TO-OTHER.NOTICE OF THE
COMMENCEMENT OF SALE PROCEEDINGS. BY EXECUTION OF THIS DEED OF TRUST, YOU CONSENT
TO THIS PROCEDURE. IF YOU HAVE ANY QUESTIONS CONCERNING IT, YOU-SHOULD CONSULT
YOUR LEGAL ADVISOR. BENEFICIARY AND TRUSTEE URGE YOU TO GIVE BENEFICIARY PROMPT
NOTICE OF ANY CHANGE IN YOUR ADDRESS SO THAT YOU MAY RECEIVE ANY- NOTICE QF- DEFAULT
AND NOTICE OF SALE GIVEN PURSUANT TO THIS DEED OF TRUST.

BRITANNIA S7RITIES INTERNATIONAL, LTD

Namg: Jasoh Breig

Titlg! Presi #E‘je}u“"'
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STATE OF WASHINGTON )
S P ) 88
~COUNTY.OF  Skagit )

Sy On the 14" day of June, 200 3 Ef'c&%me, the undersigned, a Notary Public in and for
sald State personal!y appeared, JASON GREIG, as of BRITANNIA SECURITIES INTERNATIONAL,

her
h the

LTD. personally knowh to me or proved to me on the basis of satisfactory eyidence to be the individual whose
name is subscribed t@;wﬂhm instrument and acknowledged to me thatr‘r}he executed the same i
h

capacity, and that by/hi
individual acted, exec

Ter signature on the instrument, the individual, o
ed'this instrument.

& person upon behalf of

jgmmmmwf

otary Public

Notary for the State of Washington
Residing at Mount Vernon
Commission Expires 12/10/2008

/WﬁWIMIWIWWIMW

Skaglt Count
23 ¥ Audito
611612008 Page 5y o o

24 3:17Pm




" Schedule “A-1” 116140-T

" DESCRIPTION:

All that portlon of the Southeast %4 of Section 5, Township 36 North, Range 3 East, W.M., being more
partlcularly descnbed as follows:

Begummg at the Southcast corner of said Southeast ¥4 of Section 5;

thence North 301§ 57" Ea.st along the East line of said Southeast 14, 2,441.12 feet to the true point of
beginning; - :

thence leaving said East lme Nonh 89°03'49" West, 1,791.96 feet;

thence South 36°00'00" West, 814.61 feet;

thence North 89°03'49" West, 370.81 feet to a point on the West line of said Southeast 14;

thence North 3°03'02" East,-along said West line, 851.21 feet to the Northwest corner of said Southeast Y4;

thence South 89°03'49" East, along the North line of said Southeast V4, 2,603.62 feet to the Northeast corner
of said Southeast ¥;

thence South 2°15'57" West, along the East lme of said Southeast %, 183.91 feet to the true point of
beginning. :

TOGETHER WITH all beneficial rights of ingress, egress and utilities contained in Declaration of
Covenants, Conditions, Restrictions, Bdsemerits and Road Maintenance Agreement, as recorded September
27, 1989, under Auditor's File No. 8909270044, and Mutual Reciprocal Easement and Road and Power
Maintenance Agreement as recorded December6,.1991, under Auditor's File No. 9112060131,

Situate in the County of Skagit, State of Washington.
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