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Grantor: 1)[VALLEY VIEW II, L.L.C., A WASHINGTON 2)
LIMITED LIABILITY COMPANY

COMPANY

Grantee: 1) UNION BANK OF CALIFORNA N A. 2) CHICAGO TITLE INS

i | Additional on page

Legal Description PTN. LOT 2, SURVEY AF#9305180067 IN 13-35-4
W Additionaf on page Exhibit A

Assessor's Tax Parcel ID #: P105620

Reference Nos, of Documents Released or Asssigned: . |

NOTICE TQ RECORDER AND TITLE COMPANIES: . This Deed of Trust also constitutes and contains
an Assignment of Leases and Rents, a UCC Security Agreement ‘and'a UCC Fixture Filing, and shoufd
be filed and indexed in the real estate records under all applrcable categorres

("Deed of Trust") is made as of NOVEMBER 28, 2008 by VALLEY VIEW I, LL.C., A
WASHINGTON LIMITED LIABILITY COMPANY ("Trustor"), whose address.is 30205 33RD AVENUE
SW, FEDERAL WAY, WA 98023 to CHICAGO TITLE INS COMPANY {"Trusiee"), whose address is
425 COMMERCIAL STREET, MOUNT VERNON, WA 98273, for the benefit of UNION BANK OF
CALIFORNIA, N.A., a National Banking Association, whose address is 145 S ‘State College Boutevard,

Suite 600, Brea, California 92821 ("Beneficiary™).
WITNESSETH:

That Trustor grants, bargins, sells, conveys and warrents to Trustee, in trust with’ the power of-sale, all
of its current and hereafter acquired right, title and interest in and to that certain property located in or
about the City of SEDRO WOOLLEY, County of SKAGIT, State of WASHINGTON, more partlcularly
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des"éribed in Exhibit "A" attached hereto and made a part hereof, which property is not used principally for

:_:agncu}tural or farming purposes, together with the foliowing-described estate, property and rights of"
Trustor{herein collectively called the “Property”} as security for the performance of the matters set forth in
Section 1 bel_ow

.' A. AII fee and leasehold estates and rights of Trustor now held and hereafter acquired in and
to the property and in and to all land lying in streets and roads adjoining the Property and all access rights
and easements appertamlng thereto;

B. Al bunldmgs structures, improvements, furnishings, fixtures and equipment (real,
personal and mixed) now-or hereafter attached o or used or adapted for use in the operation of the
Property and all replacements and additons thereto, all heating and incinerating apparatus and
equipment, boilers,-engines, motors, dynamos, generating equipment, pumps, piping and plumbing
fixtures, cooling, ventilating; sprinkling and fire-extinguishing apparatus, gas and electric fixtures,
elevators, escalators, partitions, shfubbery and plants; and including alsc all interest of Trustor in any of
such items hereafter at any tme acquired under a conditional sales contract, chattel mortgage or other
itie-retahing or security instrument, all of which property described in this paragraph shall be deemed
part of the realty and not severable .wholly or.in part without material injury to the freehold;

C. All and smgularthe !ands tenements, privileges, water, water rights, water stock, minerai,
oil and gas rights, hereditaments and. appurtenanees belonging or in anywise appertaining to the Property,
ali reversions, remainders, rents, royalties.issues and profits thereof and all estate, rights, title, claim,
interast and demand whatsoever ofTrustor elther at law or in equity of, in and to the Property, whether
now held or hereafter acquired; and R

D. All proceeds of, supporting dbl_igations for, additions and accretions to, substitutions and
replacements for, and changes in any of the propgrty described above.

TO HAVE AND TC HOLD forever as security for the faithful performance of the Note secured
hereby (described below) and as security for the faithful performance of each and all of the covenants,
agreements, terms and conditions of this De ed of Trust, the Loan Documents (as defined below)and in alt
other instruments executed in connection herewith. This Deed of Trust also constitutes a security
agreement with respect to, and for such purposes Trustor hereby grants o Beneficiary a secwrity interest
in, all items of the Properly in which such an interest may be created under the Uniform Commerdial
Code, as adopted in Washington, e

1. Obiigations Sacurqd.

(a) This Deed of Trust is made for the purpose of seguring the performance of each
agreement of Trustor heregin, in that certain Promissory Note Secured by Deed of Trust (the "Note") of
even date herewith executed by Trustor and payable to Beneficiary or order in'the original principal sum
of ONE MILLION THREE HUNDRED THOUSAND AND 00/100 DOLLARS ($1:300,000.08) and in all
other instruments and agreements executed in connection with or to secure the Note, the debts
evidenced by all renewals, extensions, modifications, substitutions and conditions of the'Note.and all
other obligations of Trustor to Beneficiary, its successors and assigns now existing or.-hereafter arising
which are at any time spemﬁcally declared by Beneficiary in writing to be secured by these- presents Of
which specifically indicate in the instruments which evidence the same that they are intended to'be so-.
secured (individually, a "Loan Document” and collectively, the “Loan Documents™); excluding, however,
any hazardous waste indemnifications and completion and payment guarantees separate fram the Note -
and all other documents and instruments which expressly provide to the centrary. :
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- (b) Trustor's agreements and obligations secured by this Deed of Trust shall inciude,
:'wnhout limitation, Trustor's covenants to pay all indebtedness evidenced by the Note and all interest
‘thergon and other amounts evidenced thereby {including increases in the original principal sum as a
result of the inadequacy of the monthly instaliments to pay the then current interest and all other forms of
negatlve amor‘azaﬂon) and all future advances made to Trustor by Beneficiary, its successors and
ass:gns under or pursuant to the terms ofthe Note or any other Loan Document.

’ ( )~ Without limiting the generality of the foregoing, Trustor acknowledges that the
Environmental Indemmty Agreement of even date herewith in favor of Beneficiary pursuant to which
Trustor has agreed,.among-other things, to indemnify Beneficiary from any and all losses that relate to
certain Environmental Matters (as those terms are defined therein) and that arise after any transfer of the
Property pursuant to foreclosure proceedihgs or in lieu thereof shall in no event be deemed to be a Loan
Document, and that notwithstanding any other provision hereof, this Deed of Trust does not secure the
payment or performance of ahy-cbligation or ndebltedness of Trustor or any other parties described in
such Environmental Indemnity Agreement.

2. Trustor's Co"ve"ngnt of_Pgment. Trustor shall pay all debts and monies secured hereby
when due without setoff or deduction of any kind whatsoever.

3. Trustor's Warranties of Title. - Trustor warrants to Beneficiary that it is the sole holder of
fee simple absolute tile to all of the Property ‘including, without limitation, all improvements comprising
the Property, and that said title is marketable and free from any lien or encumbrance other than matters
shown on Beneficiary's policy of title insurance issued by Trustee as of the date hereof in connection with
the lien of this Deed of Trust (the "Tile Policy’}. Trustor further covenants and agrees (a) to keep the
Property free from all liens of any kind, including, without limitation, statutory and governmental; (b) that
no lien superior or junior to this Deed of Trust will be created or suffered by Trustor during the life of this
Deed of Trust without Benefictary's prior written _consent; (c) that it has the right to make this Deed of
Trust and the person executing this Deed of Trust on behalf of Trustor has the authority to do so; and (d)
that it will foraver warrant and defend Be neficiarys interést'i'n the Property against all parties.

4, Trustor's Right to Contest Slatutorx Liens. The-filing of a mechanic's or materiaiman’s

lien against the Property shall not constitute a default he reunder-if and-so long as (a) no defaults exist
under any Loan Document, (b} within ten (10) days after filing of such lien, Trustor obtains and maintains
in effect a bond issued by a surety acceptable to Beneficiary'in.an amount not less than the entire sum
alleged to be owed to the lien claimant or such other amount as. is required by the surety or by the court
to obtain a court order to release said lien of record; (c) Trustor provides to Beneficiary and pays for an
endorsement to Beneficiary's title insurance policy which insures the priority of this Deed of Trust over the
lien being contested; (d) Trustor immediately commences its contest. of such lien and continuously
pursues the same in good faith and with due diligence; (e) such bond or-contest stays the foredosure of
the lien; and {f) Trustor pays any judgment rendered for the lien claimant within ten (10) days thereafter.

5. Maintenance and Inspection; Hazardous Materials.

{a) Trustor shall maintain the buildings and other lmprovements ‘now-or hereafter
comprising the Property in a first class, rentable condition and state of repair. Respecting the Property or
the use thereof, Trustor shall (i} not commit or suffer any waste; (i) promptly comply with all.requirements
of the Federal, State and Municipal authorities and all ‘other laws, ordinances, regulations,- covenants
conditions and restrictions; and (iii) pay all fees or charges of any kmd in connection therewﬂh
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{b) Trustor shall permit Beneficiary or its agents the opportunity to inspect the

:'F’roperty including the interior of any structures comprising the Property, at all reasconabie times. In
‘addition, Trustor shall at its sole cost and expense provide to Beneficiary all inspection reports, studies
and tests.related to the Property as Beneficiary may reasonably request from time to time (including,
without-“limitation, " if requested by Beneficiary, a Phase | Environmental Report with respect to the
Froperty and afi. adjaoent areas and periodic updates of any inspection or test performed in conhection

th erewith), all in form-and scope reasonably satisfactory to Beneficiary.

follows:

: (c) F_'or so long as Trustor holds any interest in the Property, Trustor agrees as

iy . Except for ordinary sforage, use, and application in accordance with all
applicable Hazardous Materials Laws (defined below} of reasonable amounts of properly labeled
and properly contained .solvents, cleaning materials, janitorial suppties, office supplies, of other
commonly used. business or. household chemicals, no Hazardous Material (as hereinafter
defined) shall be instalied, used, generated manufactured, treated, handled, efined, produced,
processed, stored or dlsposed of in, on or under the Propeﬂy As used herein, the term
“Hazardous Materiafl shall mean. all hazardous or toxic materials, pollutants, effluents,
contaminants, radioactive-material§, flammable explosives, chemicals known to cause cancer or
reproductive toxicity, emissions, wastes and all other chemicals, materials and substances, the
handling, storage, release, transportation; or disposal of which is or becomes prohibited, limited
or regulated by any federal, -state, county, regional or focal authority or which, even if not so
regulated, is or becomes known topose a hazard ‘o the health and safety of the occupants of the
Property, including, without limitation, (a) asbestos, (b} petroleum and petroleum by-products, (c)
urea formaldehyde foam insulation, “(d) polychlorinated biphenyls, (e} all substances now or
hereafter designated as "hazardous substances,” “hazardous materials” or “toxic substances”
pursuant to the Comprehensive Environmental Response, Compensation and Liability Act of
1980 (“CERCLA"}, 42 U.S.C. Section 9601 ef seq., as amended by the Superfund Amendments
and Reauthorization Act of 1986 (“SARA"), the Federal ‘Water Polution Control Act, 33 U.S.C.
Section 1251 ef seq., the Clean Air Act, 42 U.5.C. Section 7401 et seq., the Hazardous Materials
Transportation Act, 49 U.3.C. Section 1801 ef seq., or the Resource, Conservation and Recovery
Act, 42 U.S.C. Section 6901 et seq. Washington Clean ~Air Act, RCW Ch. 70.94 et seq,
Washington Solid Waste Management-Reduction arid Recycling Ad, RCW Ch. 70.95 of seq,
Washington Clean Air Ad, RCW Ch. 70.94 efseq, Washington Solid Waste Management-
Reduction and Recycling Act, RCW Ch. 7095 etseq, Washington Hazardous Waste
Management Act, RCW Ch. 70.105 et seq, Washington Hazardols Waste Fees Act, RCW Ch.
70.105A et seq, Washington Model Toxics Control Act, RCW :Ch, 70.105D et seq, Washington
Nuclear Energy and Radiation Act, RCW Ch, 70.98 ef seq, Puget Sound Water Quality Protection
Act, RCW 90.71 etseq, Washington Hazardous Waste Management Act, RCW Ch. 70.105
etseq, Washington Hazardous Waste Fees Act, RCW Ch. 70.105A et seq, Washington Model
Toxles Control Act, RCW Ch. 70.105D et seq, Washington Nuclear Energy and Radiation Act,
RCW Ch. 70.98 etseq, Puget Sound Water Quality Protection Act,-RCW 90.71; and (f}all
substances now or hereafter designated as “hazardous substances,” “hazardous matenals
“toxic substances” under any other federal, state or local law or in any regulaﬁon or publmahon
adopted or promulgated pursuant thereto (collectwe!y, *Hazardous Materials Law )

(ii) No actiwty shall be undertaken on the Property whidw-.would"’b.au‘sé‘ {a)
the Property to become a hazardous waste treatment, storage or disposal facility as such
terminology is defined and classified under any Hazardous Materials Law, (b) @-release or-
threatened release of any Hazardous Material from the Property in violation of any Hazardous~ . -
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ey Matenals Law, or (c} the discharge of any Hazardous Material inio any watercourse, body of

¢/ gurface or subsurface water or wetland or the discharge into the atmosphere of any Hazardous

.-~ "Material which would require a permit under any Hazardous Materials Law and for which no such
~"permit has been issued.

S {iii} No activity shall be undertaken or permitted to be undertaken on the
-Properly Whld‘! would result in a violation under any Hazardous Materials Law.

(N) If Trustor at any time becomes aware of (i) any Hazardous Materials on
of other environmental problem or liability with respect to the Property, (ii)any failure of the
Property to comply with any of the Hazardous Materials Laws, or (iii) any lien, action o notice
resulting from.-violation. of any Hazardous Malerials Laws, Trustor shall ammedlately notfy
Beneficiary,-and shall thereafler exercise due diligence o ascertain the scope and nature of such
condition. If the condition is such that state or federal law requires the giving of nofice to the
governmental agenclés. having. appropriate jurisdiction or the implementation of other preventive
measures, Trustor sha‘ii .-pr'ombtly furnish such notice orimplement such preventive measures,

(v) Trustor shal! obtain and deliver to Beneficiary, within a reasonable time
following completion of any action'which may have been required to be taken by any appropriate
governmental agency, cerfifications of engineers or other professionals reasonably acceptable fo
Beneficiary, in form and substance-reasonably satisfactory to Beneficiary certifying that all
necessary and required actionsto clean up, remove, contain, prevent and eliminate all releases
or threats of release of any Hazardous Material on or about the Property to the levels required by
the appropriate governmental agencies ‘have been taken, and that upen completion of such
actions, the property is, to the knowledge’ of such professional, thenin compliance with applicable
Hazardous Materials Law as then in effect and appilcable to such actions,

{vi) Trustor shall mdemmfy and hold Beneficiary harmless from and against
any and alf claims, demands, damages, iosses, liens; liabiliies, penalties, fines, lawsuits and
other proceedings and costs and expenses (mcludmg attorneys' fees and disbursements) that
result in actual cost and expense to Benefidiary.prior to any-transfer of the Property pursuant to
foreclosure proceedings or in lieu thereof, and arise directly or Indirectly from or out of, or in any
way connected with (a) any activities on the Property during Trustor's ownership, possession or
control of the Property that directly or indirectly result in the Property becoming contaminated with
Hazardous Materiai; or (b)any activities on the Property durrng Trustor's ownership, possession
or controi of the Property that directly or indirectly result in the Property beoomlng contaminated
with Hazardous Material. L :

8. Construction and Repairs. Trustor shall complete 'dr'féstorél prbmptty and in good
workmanlike manner any building or improvement comprising the Properly which may be constructed,
damaged or destroyed and pay when due all costs incurred th erefor. LT -

7. Alterations. No building or other Jmprovement now or hereaﬂer compnsmg the Property
shat be structurally altered, removed or demoilished without the Benefidiary's prior written -consent, nor
shall any fixture or chatlel covered by this Deed of Trust and adapted to the proper use and-enjoyment of
the Property be removed at any time without Beneficiary's prior written consent unless actually replaced
by an article of equal suitabiiity and value, owned by the Trustor, free and clear of any Iven or secunty
interest except such as may be approved in writing by the Beneficiary. .

-
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. 8. Compliance With Laws and CC&R's .

~"{ &) Trustor shall comply with all statutes, laws, ordinances and regulations which now or
hereaﬂer ‘pertain. to the construction, repair, condition, use and occupancy of the Property, including,
without limitation, all environmental, subdivision, zoning, building code, fire, occupational, health, safety,
occupangy, and other similar or dissimilar statutes, and shall not permit any tenant, subtenant or other
occupant or user‘'with respect to the Property (collectively, herein, “Tenants”} to violate the same. In the
event any statute  requires any correction, alteration or retrofitting of any improvements, Trustor shall
promptly undertake the required repairs and restoration and complete the same with due diligence at its
sole cost and expense.

(b) Trustorshall comply with all covenants, conditions and restrictions now or hereafter of
record against the Property (“CC&R's") regardless of whether or not such CC&R’s are prior to or
subordinate to the fien of this Deed of Trust. In the event any CC&R's requite any action, correction,
alteration orretrofitiing resp_ecl_lng the Rroperty or any improvements, Trustor shall promptly undertake the
same with due diligence at its-Sole cost and expense.

9. Insurance

{a) Trustor shall-“continuously mainiain the insurance described below on the
Property and all improvements and additions thereto with all premiums prepaid and provide Beneficiary
original policies or originally signed evidence of such policies which list ail coverages and endorsements
to the policies exactly as stated in the policies and-to which the originally signed Beneficiary's loss payee
endorsement is attached. All such existing.and future policies are hereby assigned to Beneficiary. Unless
otherwise specified in the Loan Documents or‘unless expressly and in each instance waived by the
Beneficiary in writing, said insurance shall"be placed with companies licensed to do business in
Washington with a Best's rating of "B” or better-and. indicated to be of sufficient size to qualify for Best’s
designation V, or for companies which are not llcensed in Washlngton a Best’s rating of “A" or better and

Best's designation V.

{b) All casualty and builder's risk poltmes shall {i)-be written on “all risk” casualty and
completed value builder's risk forms, includs, to the extent Beneficary so reqmres from time to time, fire
and extended coverage, vandalsm and malicious mischief, all perils, “soft costs,” earthquake and other
endorsements and coverages, and include flood protection if the Property is located within a special flood
hazard area, as determined by a Zone A designation on a Flood-Hazard Boundary Map or a Zone A or V
designation on a Flood Insurance Rate Map, (ii} cover one hundred percent {100%) of the replacement
value of the improvements comprising the Property, with agreed velue and inflation protection
endorsements approved by Benefidiary in wrmng, and (jii) name Beneficiary as@ loss payee under a
standard 438 BFU endorsement or a complete equiva lent thereof acceptable to Benef;uary

{c) Trustor shall carry (i} said casualty and builder's nsk pohc:es (u suoh policies as
are otherwise required from time to time by any applicable law, (iii) coverage ‘against loss of rents for not
less than one (1) year, based upon Beneficiary’s approved pro forma rent schedule for the total gross
annual rents on one hundred percent (100%) of the then net rentable area of the Property, plus rea!
estate taxes, special assessments, utility charges and premiums for all other insurance. required herein
{(whether paid by the Trustor or Tenants), (iv) public liability insurance applicable to the Propeity, buildings
and improvements thereon, covering losses from damage to property and injury or death fo persons.in
amounts set forth in the Lcan Documents, or which Beneficiary otherwise requires from time to time, and
including an extended liability endorsement if applicable to the Property and required by Beneficiary, and™
{v) such polidies, orincreased coverage or limits under gxisting policies, as are otherwise re q.nred by
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) Beh"efidary from time to time. Upon Beneficiary's request, Trustor shall cause Beneficiary to be an
:_:_addmonal ihsured on such liability polices and named as a loss payee under a standard 438 BFU
endorsement on such rent loss polides.

ki (d) All insurance policies shall be evaluated and adjusted as required by Beneficiary
on an annual basls. Trustor assumes all risk of insufiicient coverage of risks or amounts and
acknowledges that Beneficiary's requirements are not intended to indicate what Trustor should, in its
exercise of its prudent. and rea sonable judgment, obtain. The evidence of inswrance shall confirm that no
insurance poiicy shall be canceled or modified without ten (10) days’ prior written notice to Beneficiary for
nonpayment “of premiums™and thiny (30) days’ prior written notice to Beneficiary for any other
cancellation.. Beneficiary “may, .at its option, require Trustor to maintain said policies in Trustor's
possession or deliver.said policies to Beneficiary. If .retained by Trustor, said policies shall be kept
availabie by Trustorat ali-times for delivery to Beneficiary or for inspection by Beneficiary, its agents or
insurers. In event of foredosure of this Deed of Trust or other transfer of title to the Property in
extinguishment of some.-or.all. of the. indebtedness secured hereby, all Interest of the Trustor in any
insurance policies in force shail pass to the purchaser, Trustor shall provide Beneficiary with proof of
premiums paid for each policy term.so long as this Deed of Trust remains in effect. Trustor shall
reimburse Beneficiary for any premiums. paid for such insurance by the Beneficiary upon the Tustor's
defauli in so insuring the improveménts br-defauitin assigning and delivering such policies to Beneficiary.

10, As&gnment of Insurance and Condemnation Proceeds. Should the Property or any
part or appurtenance thereof ar right or interest theren be taken or damaged by reason of any public or
private improvement, condemnation proceeding (induding change of grade), fire, earthquake or other
casualty, or in any other manner, Beneficiary or Trustee may, at its opfion, commence, appear in and
prosecute, inits own name, any action or proceeding, or make any reasonable compramise or settlement
in connection with such taking or damage, and-obtain all compensation, awards or other relief therefor.
All compensation, awards, damages, rights of ‘action and-proceeds, including the policies and the
proceeds of any policies of insurance affecting the Propeny, ‘afe hereby assigned to Beneficiary, but no
such assignments shall be effective to invalidate orimpairany In5uranoe palicy. Trustor further assigns fo
Beneficiary any retum premiums or other repayments upon any'insurance at any time provided for the
benefit of the Beneficiary and all refunds or rebates made of taxes-or assessments on said Property, and
Beneficiary may at any time collect said return premiums, repayments refunds, and rebates in the event
of any default by Trustor under the Note or this Deed of Trust. /No insurance proceeds or condemnation
awards at any time assigned to or held by Beneficiary shall be:deemed to be held in trust, and Beneficiary
may commingle such proceeds with its general asseis and shall’ ‘not be“liable for the payment of any
interest thereon. Trustor also agrees to execute such further assignments of any such policies,
compensation, award, damages, rebates, return of premlums, repayments rughts of action and proceeds
as Benefidiary or Trustee may require. .

11. Use of Insurance Proceeds. After any damage by casualty to the Property, whether or
not required fo be insured against under the | policies to be provided by Trustor, Trustor shail give prompt
written notice thereof o Beneficiary generally describing the nature and cause of such- casuaity and the
extent of the damage to or destruction of the Property resulting therefrom. In all events Trustor shall have
the obligation to promptly repair all such damage or destruction, regardless of whether and.fo the extent
the casualty was covered by an insurance policy or insurance proceeds are avaltable hereunder
Benefidiary shall make available to Trustor the proceeds of any insurance policy coveririg the casuyalty
and maintained by Trustor, but only in strict accordance with each of the following terms and conditions
(provided, however, that in the event Beneficiary reasonably determines that the total estimated oost of
fully restoring and repairing the Property to the condition existing immediately prior to the casualty does ™
not exceed Fifty Thousand Dollars ($50,000) and such casualty occurs more than one (1) year prior fo the

end of the Note term (excluding unexercised extension options), Beneficiary shall waive the amposatton of-’ S

the fee referred tc in subparagraph (a) below}):
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{a) Trustor shall pay to Beneficiary, within ten {10} days after the issuance to Trustor

:_:of a, statement therefor, a fee equal to one-half percent (.5%) of the total estimated repair costs, said fee
being agreed to as a reasonable approximation of the increase in Beneficiary's administrative expenses

which -are.a_rji_i'ci'pated as a result of the use of insurance proceeds as provided in this paragraph;

(b) insurance proceeds which are directly atiributable to the damage (herein the
“Proceeds} less any portion thereof which is necessary to discharge any unpaid portion of the
administrative fee referred to in subparagraph (a) above, shali be released to Trustor upon and subject to

satisfaction of each of the following conditions:

()~ Them exists no default under the Note or this Deed of Trust at any time
priorto or during the course of reconstruction;

(i) .~ -Receipt by Beneficiary of written confirmation from all Tenants, in form
and content aoceptable to Beneficiary, that all existing leases and subleases of the Property will
continue in full force and€ffect without modification (re asonabie rent abatements provided therein
resuiting from such damage excepted) and that Trustor's proposed restorations will satisfy al of
Trustor's obligations thereunder with respect to such damage;

{iii) Re__c'éip‘t by Beneficary of satisfactory written evidence o the effect that
proposed restorations will comply with all statutes, ordinances, regulations, restrictive covenants,
reciprocal easements, leases and contracts; that its proposed plans and spedifications have been
approved by all required governmental agencies; and that Trustor has obtained all necessary
building and other permits and approvals for such reconstruction;

(iv) Receipt by Beneficiary of proof reasonably satisfactory to Beneficiary
that there exists and will continue to exist.until the Property is reasonably expected to be resfored
and fully occupied a source of funds sufficient to pay.all amounts under the Note as and when
due. Such computation shall include Benefiuary s estimate of the amount necessary to pay all of
Trustor's operating expenses and the sums due under the Note over the projected period of
reconsftruction plus a one (1) year period for releasing any vacant portion of the Property, offset
by net income from Tenants remaining in occupancy during such periods, and Benefidary may
require Trustor to establish and fund a holdback account up. to the amount of the difference
between the anticipated debt service and operating expenses of Trustor and such net income.
Said fund shall be held by Beneficiary and disbursed as and when additional leases of such
vacant space which are approved by Beneficiary in writing are entered into. In the event of any
default under the Note, this Deed of Trust or any reconstruction requirements, Beneficiary may, at
its option, apply any portion or ali of such amounts against accrued mtarest and the outstanding
principal balance of the Note;

{v) Recexpt by Benefmary from Trustor of suﬁtaent cash funds o cover one
hundred percent (100%) of any difference between the estimated costs 6f com ptetion, as certified
by an architect or engineer approved by Beneficiary in writing, and the Proceeds, the amount of
which difference shall be placed in a money market account with Beneficsary ‘with-séid amount
and any interest earned thereon to be released to Beneficary as necessary-following the
exhaustion of available insurance proceeds, or at such earlier time deeiried. appmpnate by
Beneficiary. In the event of any default under the Note, this Deed of Trust or any reconstruction
requirements, Beneficiary may, at its option, apply any portion or all of such amounts and tnterest
against the accrued interest and principal sums outstanding under the Note; R =
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e (vi) Receipt by Beneficiary of a certificate executed by Trustor describing the

+ -~ work to be performed in connection with such restoration and a certificate by an indspendent

- .-~ architect or engineer selected or approved by Beneficiary in writing stating that the work

- described in the Trustor's certficate is adequate to restore the Property to substantially the same

“'size, design, quality and condition as existed prior to the damage. The architect's or engineer's

. certificate shall include its estimate of all costs and expenses which will be required to complete
~such restorations; and :

T vl Such additional conditions as may reasonably be imposed by Beneficiary
to provide agsurance that the Proceeds will be used to restore the Property to substantially the
same condition, to the extent possible, as existed prior to the damage or taking, including, without
limitation, Beneficiary's prior written approval of all permits, plans, specifications and construction
contracts for suchrestoration.

(c) Beneficiary shall disburse the Proceeds in increments corresponding to the
percentage of completion costs.then incurred for labor performed and materials furnished (which may, at
Beneficiary's discretion, be subject to reasonable holdbacks required by Beneficiary, which holdbacks will
not exceed ten percent (10%) of.the total estimated cost of completion and which will be released upon
lien-free completion of the restorations in-accordance with the requirements of this Deed of Trust and the
expiration of the periods within which any mechanic’s or materialman’s lien may be filed). Disbursements
shail be conditioned upon Beneficiary's writteri'confirmation that all of its requirements therefor have been
satisfied, including its receipt of periodic inspection and completion percentage certificates executed by
the project architect approved by Beneficiary .in writing, payment ackn owledgments and lien waivers, and
such other conditions to periodic disbursements as-are customarily imposed by Beneficiary in connection
with its construction loans, including that there-be no existing defaults or misrepresentations of Trustor
and Trustor's obtaining of all fitle insurance endorsements, payment and performance bonds, and
builder's risk policies required by Beneficiary. Trustor shall, during the progress of the work, also submit
to the Beneficiary, at periodic intervals not less frequently“than monthly, a certificate satisfactory to
Beneficiary furnished by an architect or.engineer approved by Beneficiary in writing showing the cost of
labor and materials incorporated into the work during the period spedified in the certificate, which period
shall not include any part of the period covered by any other such certificate;

() After completion of the restoration and subject to the conditions herein stated,
and if Trustor is not then in default under the Note or this Deed of Trust, Beneficiary shall pay to Trustor
(or such ofher persons or enfities that may have an interest therein)-1he undisbursed Proceeds and
Trustor’s de posit for any estimated restoration expense held by Beneficiary upon delivery to Beneficiary of
(i) a certificate executed by Trustor showing that the work has been completed and that all bills for tabor
performed and materials furnished in connection therewith have been paid, (i) ien waivers and other
appropriate written acknowiedgments of payment in full executed by all-contraciors and subcontractors
performing tabor on or furnished materials to the Property; (jii) a certificate ' executed by an architect or
engineer approved by Beneficiary confirming that the Property has been restored to substantially the
same size, design, quality and condition as existed immediately prior to the darmage and in accordance
with all applicable federal, state, local and other governmental laws and regulations; and (iv) a certificate
of occupancy and other permits issued by the appropriate governmental authorities which. authorize the
occupancy of the Property for its intended purposes and use; e

(e) i any of the conditions in subparagraph (b) above are not fulfilied within sixty (60)
days after the date of the casualty, or if Trustor fails to exercise diligence in promptly commencing-or
continuously prosecuting the work, or if Trustor is otherwise in default under the Note, this Deed of Trust -
or any reconstruction requirements, Beneficiary may, at its option, apply the Proceeds and any:deposits -

made by Trustor hereunder 1o the inde bledness secured hereby or complete the necessary repa'irs-and F
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- use.the Proceeds for the payment thereof. If the Proceeds are so applied to the indebtedness and,
“together with any other payments due to Ben efictary under the Note and all other debts of Trustor to
Beneficiary are discharged, Benefidiary shall not have the right to require the Property to be repaired
under-the terms.of this Deed of Trust, but Beneficiary's rights under this Deed of Trust and the Loan
Documents (induding, without limitation Beneficiary’s right to accelerate the Loan as a result of such
casualty) shafl nét be thereby impalred or affected;

~{fy .-~ Trustor shall not commence any repairs or reconstruction of any casualty unt!
Benefluary consents.in wntmg thereto, which consent may be withheld by Beneficiary in its sole discretion
until all of the conditions containedin this paragraph have been satisfied. All work of repairing or restoring
damage shall be done in a-good and workmanlike manner with materials of good quality and in conformity
with all applicable laws; ordinances and regulations. Nothing hersin contained shall be construed as
authorizing the Trustor to subject.the Property to any mechanic's, materiaiman’s or other lien for the
payment of bills for matenal fumished or labor performed in connection with any work contemplated by
this paragraph; : . .

{s)] In any: event in. which the Beneficary is not otherwise obligated to permit the
insurance proceeds to be applied to the restoration of the Property as hereinabove described and, at the
option of Beneficiary, the Proceeds of a loss under any policy, whether or not endorsed payable to
Beneficiary, may be applied in payment of the. principal, inferest or any other sums secured by this Deed
of Trust, whether or not then due, or to the restoration or replacement of any building on the Property,
without in any way affecting the enforceability or priority of the lien of this Deed of Trust or the obligation
of the Trustor or any other person for payment of the indebledness hereby secured or the reconstruction
of the damaged improvements, whether stch Trustor be the then owner of said premises or not.

12. Use of Condemnation Awards. Should any portion of the Property be taken or
damaged by reason of any publc impmovement or condemnation proceeding, or in any other manner,
Beneficiary shalt be entitled to all compensation, awards and-other payments or relief therefor, and may at
its option commence, appear in or prosecute in its own name any action or proceeding or make any
reasonable compromise or settlement in connection with such’ takmg or damage, and Trustor agrees to
pay Beneficiary's costs and reasonable attorneys’ fees incurred-in connection therewith. Al such
compensation, awards, damages, rights of actions and proceeds may be applied by Beneficiary toward
the repair to any damage to the improvements on any portion of the Property not subject to the taking as
and subject to the same conditions herein provided with respectio the disposition of insurance proceeds;
prowded however, that If the taking results in a loss of the Property to-an extent which, in the reasonable
oplnlon of Beneficiary, renders or will render the Property not economically viable or which substantially
impairs Beneficiary's security or lessens to any extent the value, marketability or intended use of the
PrOpeny Beneficiary may apply the condemnation proceeds to reduce the unpaid-inde btedness secured
hereby in such order as Beneficiary may determine, and without any adjusiment in the amount of the
installments due under the Note. Trustor agrees fo execute such further assignments of condemnation
proceeds as Beneficiary or Trustee may from time fo time require. If so applied, any proceeds in excess
of the unpaid balance of the Note and other sums due to Beneficiary shall be- pand to Trustor or Trustor’s

assighee.

13. Property Taxes and Assessments. Trustor shall pay in full on or béfore the da'te such
payments become delinquent all rents, taxes, assessments and encumbrances, with intérest, that may
now or hereafter be levied, assessed or daimed upon the Property that is the subject of this Deed of Trust
or any part thereof, and upon request, exhibit fo Benefidary official receipts therefor, and shall pay aII
taxes imposed upon, and reasonable costs, fees and expenses of this Deed of Trust. : R
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14, Assessment Districts. Trustor agrees not to consent to inclusion of the Property in any

-_'Iocallmprovement or specal assessment district or to'the imposition of any special or local improvement
’ asses.sment agalnst ihe Property without Beneficiary's prior written consent.

15 Mortgage Taxes. In the event of the passage after the date of this Deed of Trust of any
Federal .State or Municipal law relating to the taxation of morigages, deeds of trust, or debts secured
thereby so as-io tax or assess any interest of Benefidiary or any payments secured hereby (excluding
Beneficiary's-incorme-or franchise taxes) Trustor shall bear and pay the full amount of such taxes,
provided that, if for any reason payment by Trustor of any such new or additional taxes would be unlawful
or if the paymient thereof would constitute usury or render the loan or indebtedness secured hereby wholly
or partially usurious under- any of the terms o provisions of this Note, or the within Deed of Trust or
otherwise, Beneficiary may, at its option, without demand or nofice, declare the whole sum secured by
this Deed of Trust, with interest thereon, to be immediately due and payable, or Beneficiary may, at its
option, pay that amount or portion of such taxes as renders the loan or indebtedness secured hereby
unlawfut or usurious, in which event-Trustor shall concurrently therewith pay the remaining lawful and
nonusurious portion or balance of said taxes

16. Tax_and Insurance Reserves Trustor shall at the request of the Benefidary, pay to
Beneficiary at the time of and in-addition to the regular payments of principal and interest due under the
terms of the Note equal monthly Installments. of the taxes, assessments, and insurance premiums
estimated by the Beneficiary next to become due so that thirty {30) days before the due date thereof, or of
the first instaliment there of, Beneficiary will. have on hand an amount sufficient to pay the next maturing
taxes, assessments and insurance premiums. The amount of the additional payment to be made on
account of taxes, assessments and insurance premiums shall be adjusted annually or more frequently as
Beneficiary deems necessary and any deficit shall be.immediately paid by Trustor upon request and any
surplus shall be credited on the morigage" account. Subsequent payments on account of taxes,
assessments and insurance premiums shall be-made in accordance with the next estimate by the
Beneficiary of annual requirements. To the exemnt permltted by applicable law, all monies paid
Beneficiary on account of taxes, assessments or insurance premiums may be commingled and invested
with Benefidary's own funds and, uniess and to the extent required by law, shall not bear interest for
Trustor. In the event of defauit of the Trustor under the Note; this Deed of Trust or other Loan
Documents, Beneficiary, at its option, may apply any monies in-this. account to any part of the debt
secured hereby. Benefidary shall not exercise the rights granted in thlS paragraph so long as all of the
following conditions have been met: _ =

(a) There have been no more than four (4) tlbltéli--l'ét:e 'rnbn__t'hly instaliment payments
through the lcan term; : ci .

{b) There are no other defaults under the terms of é‘n-y'l'_*pa n:‘jD-oCument:
{c) Trustor remains in tite on the Property; and ! |

(d) Trustor pays all taxes, assessments and insurahce__ -p:i_a_m_ijfﬁs prior 1o
delinguency. . T e

Upon Trustor’s failure to comply with any one or more of the conditions (a) through {d) above; Benéﬁcrary
may, at s option then or thereafter exerdsed, require Trustor to pay the additional sums: descnbed [] thrs

paragraph.
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. 1? Trustor's Right to Contest Taxes. Trustor shall have the right to contest any real
property tax or speciel assessment so long as (a) no defaults exist under the Note or this Deed of Trust;
(b} Trustor makes any payment or deposit or posts any bond as and when required as a condition to
pursuing such contest; (c) Trustor commences such contest prior to such tax or assessment becoming
delinquént and continuously pursues the same in good faith and with due diligence; (d) such contest or
any bond furnished by Trustor stays the foreclosure of any lien securing the payment of any such tax or
assessment; - and {e) Trustor pays any tax or assessment within ten (10} days following the date of
res olutiori-of such contest

18. ___port of Real Estate Transactlon Trustor has made or provided for making, or will
make or provide for making;-on a timely basis, any reports or retums required under Section 6045 of the
Internal Revenue Code of 1986 {and any similar reports or returns required by state or local law) relating
to the Property, notwithstanding.the fact that the primary reporting responsibility may fall on the
Benefidiary, counsel for the Beneficiary, or other party. Trustor’s obligations under this paragraph will be
deemed fo be satisfied if.proper and timely reports and returns required under this paragraph are filed by
a title company or real estate’ broker'involved in the real estate transaction relating to the Property, but
nothing contained herein shall be oonstrued to require such returns or reports to be filed by Beneficiary or
counsel for Beneficiary. : o

19. Leases. With respect to a!! Ieases currently or hereafter refating to any pant of the
Property, Trustor agrees that; . :

(a) Trustor shall fuliy comply with all of its obligations under all existing and future
leases on the Property, whether Trustor is'the lessor or lessee therein, so that the same shall not become
in default and shall do all that is necessary to preserve the same in force;

{b) Trustor shall not permut an assignment of any leases, or any subletting
thereunder unless the right to assign or sublet is expressly reserved by the iessee under such lease;

(c) Trustor shall not create or suffer.or perrnlt to be created, subsequent to the date
of the execution and delivery of this Deed of Trust, any lien or. encumbrance which may be or become
superior to any lease or renewal affectmg said Properiy :

(d) Trustor shail provide parklngmfacnlmes in. kmd snze and location sufficient to
comply with all governmental zoning and regulations, and Trustor. will fur neh to Beneficiary satisfactory
assurance of such completion thereof, and that the same were so oompleted in compliance with said

regulations and free of liens; and

(e} Beneficiary and its successors and asaigns"(ind_udihg any purchaser at a
foreclosure or trustee's sale) shall have the right, at its option, to recognize and continue in effect any
teasehold interest which is junior or subordinated to this Deed of Trust followmg any foredosure or
trustee’s sale. o :

20.  Assignment of Leases. Trustor does hereby unconditionally and. ébsolu‘tely assign,
transfer and set over unto Beneficiary, as further security for the inde btedness and covenants secured
hereby, all rentals and deposits which may be received or contracted for under any exsting. or future
leases of the Property encumbered hereby or any portion thereof, in accordance wnh the separate
Assignment of Leases and Rents executed concurrently herewith, S

ST i
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21, Security Agreement.

S (a) Creation of Security interest. Trustor hereby grants to Beneficiary, pursuant to
the Umform Commercial Code as adopted in Washington, a security interest in all aricles of personal
property and any ‘additions to, substitutions for, changes in or replacements of the whole or any part
thereof (the ‘Personal Property”) attached to, erected upon, sitvated in or upon, forring a part of,
appurtenant to, used. in the construction or operation of or in connection with, or arising from the use or
enjoyment-of-all_of any-portion of, or from any lease or agreement pertaining to the Property or any
business conducted" by Trustor at the Property (but excluding the personal property of tenants heid for
storage on the Property, unless Trustor or any guarantor of the Note has or has acquired any ownership,
leasehold, security or other interest therein) including, without limitation, the personal property described
on Exhibit "B" attached hereto

(b} Warran'ues and Representations of Trustor. Trustor warrants and represents that:

(:) __At the _tlme of granting the security interest described herein, Trustor has,
or upon acquisition will have, good and marketable §itle to all of the Personal Property, and, no
other person, entity or.government-has or purports 1o have or upon acquisition will have any right,
tile, encumbrance or adverse c!atm or I|en in or to any of the Personal Property.

: {in Exce.pt- for an’yx ﬁnancmg statement in favor of Benefidiary, no financing
statement covering the Personal Property or any portion thereof will be on file in any public office
and Trustor agrees not to authorize the filing of any such additionai financing statement in favor of
any person of entity other than Benefluary as long as any portion of the indebiedness evidenced
bythe Note remains unpaid.

(iliy Trustor will not sell, assign, transfer or otherwise hypothecate or granta
security interest in and to any portian ofthe Personal Property.

(iv) Trustor wﬂl at its.own ekpénse,'abpear in and defend any and all actions
and proceedings which purport to affect titte to the Personal Property or any part thereof or affect
the security interest of Beneficiary therein.

(v} Trustor authorizes Beneﬁmary to file one or more financing statements
and such other documents as Beneficiary may from fine 10 time require to perfect and continue
the perfection of Beneficiary's security interest in any part of the' Property. Trustor shall pay ali
fees and costs that Beneficiary may incur in filing such documents in public offices and in
obtaining such record searches as Beneficiary may reasonably require. Trustor shall cooperate
with Beneficiary in obtaining control of any portion of the Property that consists of “Deposit
Accounts,” “Investment Property,” “Letter-of-credit rights,” and “Electronic Chatiel Paper," as such
terms are defined in the Uniform Commercial Code as adopled in Washington.” If any financing
statement or other document is filed in the records normally pertaininig to personal property, that
filing shall not be construed as in any way derogating from or impairing the-declaration and the
stated intention of the parties hereto that the Property and all components thereof are, to the
maximum extent possible, real property or otherwise impair the rights or obhgat:ons of the partnes
under this Deed of Trust. .
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(c) Covenants and Agreements of Trusfor. Trustor agrees that:

S (i) Any replacements, renewals or additonal personal property hereafter
g acquqred by Trustor or placed on the Property, including the interest of Trustor in property
“purchased on conditional sale or subject to a purchase money security interest or lien shall
. immediately become additional Personal Property subject fo this Deed of Trust Upon demand of

Beneficiary, Trustor, in order to further confirm the same, will execute a new or amended security
agreement and- hereby authorizes the filing of any additional or supplemental financing
statements necessary to perfact Beneficiary's interest therein. Whenever necessary, Trustor will
use ifs best efforts to procure from any conditional vendor or holder of a purchase money lien its
consent to the seécutily-interest hereby created or a waiver of any provision of any conditional sale
or purchase-money lign_prohibiting a subsequent security interest.

(i) .~~ -The Personal Property or any patt thereof (including renewals,
replacements and other after acquired property) will not be removed from the Property without the
prior written consent .of Beneficiary, which consent shall not be unreasonably withheld, provided
that obsolete and worn out articles may be removed concurrently with the mstailatlon of a
replacement therefor of at least equal economic value and of equal usefuiness in the operation of
the Property and providad mat Beneﬁclary continues to have a first tien security interest in such
replacement article,

{iii) Trustor M'l'la.kée;")' the Personal Property in good condition and repair and
permit no waste thereof and will permit Beneficiary from time 1o time fo inspect the same and will
replace any worn out or obsolete property with property satisfactory to Beneficiary.

{iv) Trustor will iri"su're_the Personal Property, with Beneficiary as Loss Payee,
against such hazards and in such form and.in such amounts with such companies as Beneficiary
may reasonabiy require, and will deliver the polici_e's _or‘-ap.propriate certificates to Beneficiary.

(v) Trustor agrees to pay when due all taxes, assessments, charges, liens or
encumbrances now or hereafter affecting the Personal. Property or affecting the Property.

{vi) The Personal Property will npl-- be used for any unlawful purpose or in
any way which will void any insurance required by this‘Deed of Trust,

22 Impairment of Security. Trusior shali not, without first obtaining: the Beneficiary’s written
consent, assign any of the rents or profits of the Property or change the general nature of the use of the
Property or initiate or acquiesce in any zoning reclassification, or do, or suffer to be done, any act or thing
which would impair the security for sad debt or the Beneficiary’s lien upon. the Property or the rents
thereof. Trustor shall not, without the written consent of Beneficiary, (a) initiate or support any zoning
reclassification of the Property, seek any variance under existing zoning ordmanoes applicable to the
Property or use or permit the use of the Property in a manner which would result in Such use becoming a
non-conforming use under applicable zoning ordinances; (b) modify, amend -or-supplement any
gasement, reservation, restriction, covenant, condition or encumbrance peraining: to the Property; (c)
impose or consent o any restrictive covenant or encumbrance upon the Property, execute of file any
subdivision or parcel map affecting the Property or consent to the annexation of the Property fo".any
municipality; or (d) permit or suffer the Property fo be used by the public or any person in-such manner-as
might make possible a claim of adverse usage or possession or of any implied dedication or’_easernent'- ’
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L 123, Defense of Suits. Trustor shall appear in and defend any suit, action or proceeding that

- might affect the value, priority or enforceability of this security instrument or the security itseif or the rights
‘and powers of Beneficiary or Trustee, including any suits relaing to damage to property or death or
personal Injuries, whether or not Trustor Is vitimately found lfable for any negligence or other wrongful
conduct or inaction. Trustor, following mutual negotiations with Beneficiary, has waived and does hereby
waive any immunity to such liability to Beneficiary under any Industrial insurance or similar statule to the
extent such immunity would impair Beneficiary's rights against Trustor. Should Beneficlary elect also to
appear In"or-defend any-such action or proceeding or be made a party to such by reason of this Deed of
Trust, or elect.to prosecute such action as appears necessary to preserve said value, the Trustor will at all
times indemnify from and, on demand reimburse Beneficiary and Trustee for, any and all loss, damage,
expense or cost, incdudingcost of evidence of tile and attorneys' fees, arising out of or incurred in
connection with any such suit; action or proceeding, and any appeal or petition for review thereof, and the
sum of such expenditures shall-be secured by this Deed of Trust with interest as provided in the Note
secured hereby and shall be due and payable on demand. Trustor shall pay costs of suit, cost of
evidence of title and a reasonable attorneys’ fee in any proceeding or suit brought by Beneficiary to
foreclose this Deed of Trust and in any: appeal therefrom or petition for review thereof. The Indemnity
contained herein shail survive execution and delivery of this Deed of Trust, repayment of the Note and
performance of Trustor’s obligations under the Note and this Deed of Trust.

24, Assignments _and Transfers. Trustor acknowledges that Beneficiary has relied upon
the financial statements, credit history, identity ‘of controlling persons or entities, business and real
property managerial expertise and ‘other. factors personal to Truslor and its constiuent partners,
members, shareholders and trustees, as the case may.be, in making the ioan secured hereby. Therefore,
as a principal inducement to Beneficiary to_make this loan, and with the knowledge that Beneficiary will
materiaily rely upon this paragraph in so doing.-Trustor acknowledges that, unless Trustor has obtained
Beneficiary’s prior written approval for such fransfer in accordance with Section 11 of the Note, it shall be
a material default hereunder and under the Nole if, whether. voluntarily or Involuntarily, Trustor conveys,
transfers, trades, sells, assigns or leases for more than one-(1) year(s) (incdusive of any extension
options) (i) any interest in the Property or any portion thereof including a transfer as a result of Trustor's
dissoiution or death or (i) any ownership interest in Trustor or the constituent entities thereof, including,
without limitation, (A) a transfer as a result of the dissolution or death of the holder of such constituent
interest, (B) the transfer by way of distribution, dissolution or otherwise of any interest in all or any portion
of the Property, including transfers of all or portions of the Property to the partners of Trustor, if Trustor is
a partnership, to the members of Trustor, If Trustor is a limited.liability company, or to the shareholders of
Trustor if Trustor is a corporation, or (C} a transfer of any ownership.interest in Trustor or the constituent
entities thereof, by the hoider of such ownership interest to any other person or. entity (all of which events
are individually and coilectively referred fo as a “Transfer”). Upon such a defauit, the outstanding balance
of the Note and all other sums then due to Beneficiary by Trustor hereunder or under any other Loan
Document may, at Beneficiary's sole option and absolute discretion, then be declared immediately due
and payable. Any conveyance by real estate purchase contract or transfer by foreciosure or other forced
sale or forfeiture shall ali be deemed Transfers for the purposes of this Paragraph 24..-Any sums which
are accelerated as a result of this Paragraph 24 shali bear the same prepayment’ premium, if any, as
provided in the Note for amounts which are voluntarily paid to Beneficiary in advance of their originally
scheduled due dates. T e

25, Further Encumbrances. Trustor acknowledges that Beneficiary has '"rei_i'ed"upéﬁ the

Property hot being subject to additional liens or encumbrances for reasons which include,. but-are not
limited to, the possibility of competing daims or the promotion of plans disadvantageous to Beneficiary
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" in-bankruptey, the risks to Beneficiary in a junior lienholder's bankruptcy, questions which involve the
. priority of future advances, the priority of futures leases of the Property, the marshaling of Trustor's assets
‘and the Beneficiary's rights to determine the application of condemnation awards and insurance
proceeds; the impairment of the Beneficiary’s option to accept a deed in ligu of foredosure; the increased
difficulty of reaching agreements for loan workouts or to the actions 1o be taken by trustees, receivers,
liquidators and fiduciaries; and Beneficiary's requirements of Trustor's preservation of its equity in the
Property and. the ‘absence of debt which could increase the likelihood of Trustor's inability to perform its
obligations - when due. . Therefore, as a prindipal inducement to Beneficiary to make this joan and with the
knowledge thatBensficiary will materially rely upon this paragraph in so doing, Trustor acknowiedges that
it shall be a material default hereunder and under the Note if Trustor encumbers the Property with any lien
other than the lien of this Deed of Trust. Upon such a default, the outstanding balance of the Note and all
other sums then due to Beneficiary under any documents executed in connection therewith may, at
Beneficiary's sole option and absolute discretion, be dedared immediately due and payable if a ny interest
in the Properly or the improvements thereto, or any part thereof, are voluntarily or involuntarily
encumbered. Without limiting the génerality of the foregoing, no morigages, deeds of trust or other forms
of security interests prior or subordinate to the security interests of Beneficiary shall encumber any real or
personal property which is the subject of any lien or security interest granted to Beneficiary. An
encumbrance or hypothecation of stock or partnership or other constituent interest in Trustor, a sale with
leaseback, a transfer by lease with a purchase option or other preferential right to purchase the Property
and a conveyance by real estate purchase contract shall all be deemed encumbrances for the purposes
of this Paragraph 25. Any sums which-are accelerated as a result of this Paragraph 25 shall bear the
same prepayment premium as providedin the Note for amounts which are voluntarily paid to Beneficiary
in advance of their originally scheduled due dates. .~

26, Conditions to Further Eh':c_urrib't'énces. If Beneficiary elects, at its sole and absolute
discretion, or is required by any contract or law to consent to any further encumbrance, it may condition

such consent upon all of the following:

(a) There be no then existing défaults .'un'k_:jer any Loan Document when such
subordinate financing is to be approved by Beneficiary oris reporded;

1)) The continuing maintenance of B'ehe'ﬁc'iarys r?quired debt service ratio, when
adding the payment amounts of the further encumbrance to the payment amounts of the Note;

{c) The written apprd'\)ai of any exisfing df p'r_t_jp.bse.d ‘participant or assignee of the
Note; R

{d) Beneficiary's recéipt of an endorsement to B:en'e.ﬁdary: tile policy which insures
the priority of Beneficiary's future advances over the subordinate loan security, the premium for which
shall be paid by Trustor; and S o

{e) The written agreement executed by the subordinate lé’ﬁde'r'.in’ 'f'a.vb_i" d_f Beneficiary
to the effect that: o

(i) The subordinate lien is junior to all security for the Note, including any
extensions or modifications thereof and future advances pursuant to the Loan Documents or such
security; et

{ii) Any default under any of the subordinate loan documents shall constitute
a default under the Note; e

(iii) The secondary financing shall not permit a deferral or accrual of intére_s_t';_ﬁ
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s {iv) It has not been granted any option or right of first refusal or other
: "_preferential right to purchase the Property;

S (v} It shall give Beneficiary copies of all notices of default relating to
.-any remedy of the subordinate loan documents, and shall permit Beneficiary a
_reasonable opportunity, without obligation, to cure such defaults, and that any sum so
‘gxpended by Beneficiary shall be added to the prlncupal of the Nde, be repayable upon
demand, bearinterest at the Defauit Rate-spegified in the Note from the date of advance
to and” _mcludlng_the date of collection, and be secured by this Deed of Trust and
Beneficiary's.gther security with priority over the subordinate financing;

(w) ‘No foredosure, frustee’s sale, or deed in lieu of either shall be

effective {0 terminate any occupancy or tenancy of the Property without the prior written
consent of Beneficiary, and that nondisturbance and attornment agreements have been

executed with the lessees which so provide;

(vii) . . The provisions in Beneficiary's loan security regarding the application of
loan proceeds, insurance prooeeds condemnation awards, and all income, rents, and profits
shall be controlling over Ihe prowslons of the subordinate loan documents;

{viii}y | waives _all-r_i_ghh;. legal and equitable, that it may have to require the
marshaling of assets or to requiré the-sale of assets in a particular order; and

{ix) It shai cayée_.--ahy éucoessor or assignee of the subordinate loan
documents to be bound by the same conditions and restrictions.

27. Default. Subject to any grace periods or curé rights provided in the Note, Trustor shall
be in default under this Deed of Trust in any of the followmg cercumstances

(a) if default shall be made {i) in the payment of any installment of principal or
interest precisely when due under the Note; (ii) in the repayment.in full of principal under the Note on or
before the Maturity Date or Acceleration Date thereunder, (i) in the payment when due of taxes,
assessments, insurance premiums or any lien or. charge upon ‘the Property; (iv) in the payment of any
other charge or sum when due under the terms of the Note or. any ofthe Loan Documents; or (v) under

any of the Loan Documents;

{b) if any building or structure on the Property shéll be removed or demolished or
threatened with demolition, unless such building or structure is replaced in compliance with law by a
building or structure of substantially similar suitability and value, and free and clear of any fien or security
interest except such as may be approved in writing by Beneficiary, .

(c) if Trustor shall fail to perform any coverant or observ'é én'y' condition contained in
the Note, this Deed of Trust, or any other Loan Document, or Trustor breaches ‘any representation,
warranty, covenant, term or condition of the Note, this Deed of Trust or any other Loan Document

{d) if Trustor fails to deposit with Beneficiary any funds as and whe_n '_requ:_red_{.fn.der
the Loan Documents, T
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S {e) if there is a breach of any waranty or any material inaccuracy of any
: __representatlon of Trustor contained in the Note, this Deed of Trust or any other Loan Document; or should
any representation, document, exhibit, statementi, certificate, or schedule furnished to Beneﬁc1ary by
Trustor contain any untrue or misleading statement of a material fact or fail to state any material fact
necessary to make the statement of facts contained therein not misleading, or should the same thereafter
become untrue or mtsleadmg in any material resped;

(f) Cif there is any failure to perform any obligation which is secured by any lien
against or mterest In the_' Property, rights or inferests encumbered by this Deed of Trust, regardiess of
whether such fien or interest is prior or subordinate to this Deed of Trust, and which default or failure to
perform is not cured w1thm any apphcable grace perlod or which in any manner threatens the lien of this
Deed of Trust, . _

{g) If én-y'_'_of the following shall occur with respect to the Property, Trustor, any
general parther or shareholde'r__of Tr__u_s:_tqr. any guarantor of the Note or any owner of the Property:

(i)  the apppin_tment of a receiver, liquidator, or frustee:

{ii} " 'ﬂ'fe"::_fili_n'g' 61‘ any wvoluntary or involuntary pefition for bankruptcy or
reorganization; o L

(i) if any's'Ud'r-. pér'éon be unable, or admit in writing an inability, to pay its
debis whe n due; S

{iv} the disso!uiio_n,_términation of existence, insolvency or business failure of -
any such person; e

(v) any assignment for the _behéﬁt-@f-,creditors;

(vi) the making or suffering of a_.fréu&ulent transfer under applicable federal
orstate law, T

{vii) the concealment of any of its i_ierperty m fraud of creditors;

{vii)  the making or suffering of a préfé#émé-vﬁthihth_e meaning of the federal
bankruptcy law; or S -

(ix) the imposition of a lien through Iegal procsedlngs upon any of the
Property which is not contesied in the manner permrtted by this Deed of Trust;

(h) if there is any material defaull by Trustor under any Eease affectmg the Property,
or any modification, surrender, cancellation or termination of any lease with a term of more than one (1)
year {inclusive of any extension options) without Beneficiary’s prior written consent -

(i If there is any material adverse change, incliding, wiﬁwout ..hmi-ta’ﬁb_h-,' 'éptual or
threatened removal, demolition, or other impairment, of the Property or any improvements thereon;. -
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S )] if there exists any impending: (i} condemnation; (ii) rezoning; or {iii) modification
-._:or enactment of any ordinances or regulations, any of which could materially affect any existing or
contemplated tmprovements on the Property or the use thereof; or

ke (k if there is any Transfer (as defined in Paragraph 24 of this Deed of Trust) or
fu rther' encumbrance of all or any portion of or interest in the Properiy in prohibition of the provisions of
Paragraphs 24 and 25 of this Deed of Trust;

28. Rghts and Remedies on Default. Upon the ocourrence of any default under this Deed
of Trust and at any time thefeafter, and subject to Paragraph 9 of the Note with respect to applicable cure
periods, Trustee or Beneﬁclary may exercise any one or more of the following rights and re medies:

(a) Loan Document Remedies. Beneficiary may exercise any right or remedy
provided for in the Note or any other Loan Document.

{b) Acce_le{a’aon. Beneﬁmary may declare the Note and all other sums secured by
this Deed of Trustimmediately due and payable.

(©) Foreciosure _Rights. Beneficiary may declare all sums secured hereby
immediately due and payable either-by commencing an action to foreclose this Deed of Trust as a
mortgage, or by the delivery to Trustee of a“written declaration of default and demand for sale and of
written notice of default and of election to-cause the Property to be sold, which notice Trustee shall cause
io be delivered in a time and manner compliant. with all requirements of Washington law in case of
foreclosure by exercise of the power of sale herein: Should Beneficiary elect to foreclose by exercise of
the power of sale herein, Beneficiary. shali also deposit with Trustee such receipts and evidence of
expenditures made and secured hereby as Truste e may require, and notice of sale having been given as
then required by law and after lapse of such time as may then:be required by law after the issuance of a
notice of default and the recording of a notice of trustee's sale; Truste e, without demand on Trustor, shall
sell the Property at the §me and place of sale fixed by it'in said: notice of sale, either as a whole or in
separate parcels, and in such order as it may determine; at publtc auction 1o the highesi bidder upon any
terms and conditions specified by Beneficiary and permttted by applicable iaw. Trustee may postpone
sale of all or any portion of the Property by public announcement at suchtime and place of sale, and from
time to ime thereafter may postpone such sake by public announoement al the tme fixed by the
preceding postponement.. Trustee shall deliver to such purchaser its’ deed or deeds conveying the
Property, or any portion thereof, so sold, but without any covenant or'warranty, express or implied. The
recitals in such deed or deeds of any matters or facts shall be condusjve proof of the truthfulness thereof.
Any person, including Trustor, Trustee or Beneficiary, may purchase at such: sale. The power of sale
under this Deed of Trust shall not be exhausted by any one or more sales.(or attempis to sell) astoallor
any portion of the Property remaining unsold, but shall continue unimpaired until.all of the Property has
besn sold by exercise of the power of sale herein contained and all indebtedness of Trustor to Beneficiary
under this Deed of Trust, the Note or any other Loan Document has been paid in full-"’

{d) Right to Rescind. Beneficiary, from time to time before Trustees sale, may
rescind any such notice of breach of default and of election to cause the Property tobe sold by executing
and delivering to Trustee a written nofice of such rescission, which notice, when recorded, .shall aiso
constitute a cancellation of any prior declaration of default and demand for sale. The exercise by
Beneficiary of such right of rescission shall not constitute a waiver of any breach or default then existing
or subsequently occurring, or impair the right of Beneficiary o execute and deliver to Trustes, as above

provided, other dedarations of default and demand for sale. The exercise by Beneficiary of such right of -
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- rescigsion shail not constitute a waiver of any breach or default then existing or subsequently occurring,
- or'impair the right of Beneficlary to execute and deliver to Trustee, as above provided, other dedarations
of default-and demand for sale, and notices of breach or default, and of election to cause the Property to
be sold o satlsfy the oblrgatrons hereof, nor otherwise affect any provision, agreement, covenant or
condition .of the Note and for of this Deed of Trust or any of the rights, pbiligations or remedies of the
parties hereunder

' ( ) . UCC Remedies. With respect o all or any part of the Property that is personal or
intangble, Beneﬁcaary shall have all ithe rights and remedies of a secured party under the Uniform
Commercial Code. . Upon“request, Trustor shall d@ssemble and make such collateral available to
Beneficiary at a place__ to be-designated by Beneficiary which is reasonably convenient to both partes.
Upon repossession, Beneficiary ‘may propose fo retain the collateral in partial safisfaction of the Note or
sell the collateral at public or private sale in accordance with the Uniform Commercial Code as adopted in
the state where the Property.is situated or any other applicable statute. Such sale may be held as a part
of, distinclive from or without a trustee’s sale or foredosure of the real property secured by this Deed of
Trust. If any notification of dispdsition:of ali or any portion of the collateral is required by law, such
notification shall be deemed reasonably and properly given if mailed at least ten (10) days prior to such
disposition. If Beneficiary disposes of all or any part of the collateral after default, the proceeds of
disposifion shall be applied in the foHowing order

(i To the reasonable expenses of retaking, holding, preparing for sale,
selling the coliateral, and the like; .~

(i} To the reas"onat_iié' attorneys' fees and legal expenses incurred by
Beneficiary; and A

iii) To the satisfaction of the indebtedness secured by this Deed of Trust

{f Remedial Advances. Should Trustor fail to make any payment or to do any act
as herein provided, then Beneficiary or Trustee, without obligation so to do and without demand upon
Trustor and without releasing Trustor from any obiigation hereof, may (i} make or do the same in such
manner and to such extent as either may deem necessary to -protect the security hereof, Beneficiary or
Trustee being authorized to enter upon the Property for such purposes; (i) commence, appear in and
defend any action or proceeding purporting to . affect the security -hereof or the nghts or powers of
Benefidary or Trustee, (m) pay, purchase, contest, or compromise.any encumbrance, charge lien, tax or
assessment, or the premium for any policy of insurance required herein; and'in exercising any such
power, incur any liability, expend whatever amounts in its absolute’ discretron it may deem necessary
therefor, induding cost of evidence of title, employ counsel and pay such coursel's fees. Beneficiary shall
be subrogated to the rights and lien interests of any person who is paid- by Beneﬁcrary pursuant to the
terms of this paragraph. Trustor shall repay immediately on written notice to Trustor all sums expended or
advanced hereunder by or on behalf of Bensficiary, with interest from the date of such advance or
expenditure at the Default Rate provided for in the Note, and the repayment.. thereof shall be secured

hereby.

(@) Summary Pogsession. Beneficiary may, at its option, and in person or. by agent,
employee or court-appointed receiver, enter upon and take possession of the Property and.-continue any
improverment, repair or renovation thereof at Trustor's expense and to lease the same orany part thereaf,
making such alterations as it determines necessary, and may terminate in any lawful manner any iease i
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_ef the Property. exercising with respect thereto any right or option available to the Trustor. The entering
- upon and takmg possession of the Property, the collection of rents, issues and profits, or the proceeds of

fire.and other insurance policies or compensation or awards for any taking or damage of the Property, and
the application or. release thereof shall not cure or waive any default or notice of default hereunder or

invalidate-any act done pursuant to such notice.

R (h) - Beneficiary's Enforcement of Contracts. Beneficiary shall have the right to
enforce Trustors rights_under all architect contracts and construction contracts and to bring an action for
the breach thereof in the name of Beneficiary or, at Benefidary's opfion, in the name of Trustor, in the
event any architect or’ contractor breaches their respective contracts, regardless of whether Beneficiary
has acquired or retained ariy interest in the Property. Trustor hereby irrevocably appoints Benefidiary as
its attorney-in-fact for the purposes of the foregoing, which power shali be durable and coupled with an
interest. Beneficiary does not assume and shall not be obiigated fo perform any of Trustor's obligations
under said contracts nor shaill Beneficiary be required to enforce such contracts or bring action for the
breach thereof, provided, however, any performance of the respective contracts specifically required in
writing by the Beneficiary, following any default by Trustor under the Note or the contracts, and which is
properly and timely undertaken by the contractor or architect, shall be paid for by the Beneficiary in
accordance with the ferms and, condmons of the contracts. Such payments shail be deemed additions to
the Note principal and shall bear interest at the rate provided in the Note from the date of advance to and
including the date of full payment,.and shall be-secured as a part of said Note principal and interest by
any deed of trust, collateral asmgnment of. leases and rents, security agreement, guaranty and other
documents granted to secure the Note:

(i) Appointment of Receiver.. Beneficiary shall have the right to have a receiver
appointed to fake possession of any or all of the Property, with the power to protect and preserve the
Property, to operate the Property preceding foreclosure or sale, to collect the income from the Property
and apply the proceeds, over and above cost. of the receivership, against the accrued interest and
principal underthe Note. The receiver may serve without bond if permitted by Jaw. Beneficiary’s right to
the appointment of a receiver shall exist whether or not apparent value of the Property exceeds the
indebtedness secured hereby by a substantial amount. Employment by Beneficiary shall not disqualify a
person from serving as a receiver. Upon taking possession of all or-any part of the Property, the receiver
or Beneficiary may: (i) use, operate, manage, control and cond_uct business on the Property and make
expenditures for all maintenance and improvements as in its judgment ‘are necessary and proper; (i)
collect the income from the Property and apply such sums to the: 'eaépenses of use, operation and
management; and (iii} at Beneficiary's option, complete any construction in progress on the Property, and
in connection therewith, pay bills, borrow funds, employ contractors and-make any changes in plans or
specifications as Beneficiary deems necessary or appropriate. !f the revenues; produced by the Property
are insufficient to pay expenses, the receiver may borrow, from Beneficiary or Ot_he_rwise, such sums as
the receiver or Beneficiary may deem reasonably necessary for the purposes stated in this paragraph.
The amounts borrowed or advanced shall be payable by Trustor on demand and bear‘interest from the
date of expenditure until repaid at the interest rate then applicable under the Note Such sums shall
become a part of the debt secured by this Deed ofTrust : :

() Specific Enforcement. Beneficiary may specifically enforce.any covenant in this
Deed of Trust or the Trustor's compliance with its warranties herein and may restrain and™ enjoin the
breach or prospective breach of any such covenant or the noncompliance with any condmon and Trustor
waives any requirement of the posting of any bond in connection therewith. . S

T
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E : {k) General Creditors' Remedies. Beneficiary shall have such other rights and
'.__remedles as are available under any statute or at law or in equity generally, and the delineation of certain
remedies in this Deed of Trust shall notbe deemed in limitation thereof.

. R Guaranties. If Beneﬁcrary ‘at. any time holds additional security for any
obllgatrons secyred hereby, it may enforce the terms thereof or otherwise realize upon the sale, at its
option, efther before or concurrently herewith or after a sale is made hereunder, and may apply the
proceeds upon the indebledness secured hereby without affecting the siatus of or waiving any right to
exhaust all or-any other security, including the security hereunder or thereunder, and without waivmg any
breach or default or any rrght or power whether exercised hereunder or contained herein or in any such

other security.

29. Mplica_tjbn‘- of Sale Proceeds. After deducting all costs and expenses of Trustee and of
this Trust, including cost of evidence of tile and reasonably attorneys' fees in connection with sale, as
above set forth, Trustee shall apply the proceeds of sale to payment of all sums expended under the
terms hereof, not then repaid, ‘with accrued interest at the Default Rate provided for in the Note; all other
sums then secured hereby,; and the remamder if any, fo the derk of the superior court of the county in

which the sale took place,

30. Remedies Cumulative. No remedy herein confered upon or reserved to Trustee or
Beneficiary is intended to be exclusive of any other remedy herein or in any other Loan Document or by
law provided or permitled, and each such remedy shall be cumulative and in addition to every other such
remedy. Every power or remedy given by this instrument to Trustee or Beneficiary or to which either of
them may be otherwise entitled, may be exercised concurrently or independently, from time to time and
as often as may be deemed expedrent by Trustee or Beneficiary and elther of them may pursue
inconsistent remedies.

31. No Waiver. No waiver of any default or fanlure or delay fo exercise any right or remedy
by Beneficiary shall operate as a waiver of any other default or of the same default in the future or a
preclusion of any right or remedy with respect to the same or any other occurrence.

32, Marshaling. In case of a sale under this 'Déed Bf T'r'ust' the said Property, real, personal
and mixed, may be sold in one or more parcels. Neither Trustee nor Benefuctary shall be required to
marshal Trustor's assets. . _

33. Jury Trial Waiver. TRUSTOR HEREBY WAIVES ALL RIGHTS. TRUSTOR MAY HAVE
TO A JURY TRIAL IN ANY ACTION RELATED TO THE LOAN DOCUMENTS,. TRUSTOR HAS READ
AND UNDERSTANDS THE FOREGOING AND ACKNOWLEDGES THAT IT IS GVING UP ITS RiGHT
TO A JURY TRIAL. TRUSTOR ACKNOWLEDGES THAT NO PERSONACTING ON BEHALF OF THE
BENEFICIARY HAS MADE ANY REPRESENTATIONS OF FACT TO INDUCE THIS WAIVER OF TRIAL
BY JURY OR IN ANY WAY TO MODIFY OR NULLIFY ITS EFFECT. TRUSTOR HAS HAD THE

OPPORTUNITY TO RISCUSS THIS WAIVER WITH COUNSEL.

Initial:

34. Trustor's indemnification. Trustor agrees to indemnify and hold harmless Trustee and -
Beneficiary from and against any and and all losses, penaltes claims, charges, costs and expenses. :

P S
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~ {including attorneys' fees and disbursements) which may be imposed on, incurred or paid by or asserted
- agains! Trustee and or Beneficiary by reason or on account of, or in connection with: (a) any default by
Trustor 'hereunder or under any other Loan Document; (b} Trustee's and Beneficiary's good faith and
comm erctany reasonable exercise of any of their rights and remedies or the performance of any of their
duties hereunder or under the other documents to which Trustor is a party; (c) the construction,
reconstruction or alteration of the Property; (d) any negligence, willkul misconduct or failure to act of
Trustor,"or any’ neghgence willful misconduct or failure to act of any lessee of the Property, or any of their
respective agents; contractors, subconfractors, servants, employees licensees or invitees; {g) any
accident, injury, death or damage to any person or property occurring in, on or about the Property or any
street, drive, sidewalk; curb or passageway adjacent thereto; or (f) any failure of Trustor to file any tax
reports or returns referred to in this Deed of Trust The indemnity provided under subsection (f) of this
section shall also exténd. to counsel for the Benefidary. Any amount payable to Trustee, Beneficiary or
counsel for Bene fictary under this paragraph shall be due and payable within ten (10} days after demand
therefor and receipt by Trustor of a statement from Trustee, Beneficiary and/or counsel for Beneficiary
setting forth in reasonable detail. the amount daimed and the basis therefor, and such amounts shall bear
interest at the Default Rate (as défined'in the Note) from and afler the date such amounts are paid by
Beneficiary, Trustee or counsel.for Benefluary until paid in full by Trustor. Trustor's obligations under this
paragraph shall not be affected by the absence or unavailability of insurance covering the same or by the
failure or refusal by any insurance Carrierto perform any obligation on its part under any such policy of
insurance. If any claim, action or prooeedmg is~made or brought against Trustor or Beneficiary which is
subject to the indemnity set forth in this paragraph, Trustor shall resist or defend against the same, if
necessary in the name of Trustee and -Beneficiary, by attorpeys for Trustor's insurance carrier (if the same
is covered by insurance) or otherwise by attorneys approved by Beneficiary Notwithstanding the
foregoing, Trustee and Beneficiary, in their-reasonable discretion, may engage their own attorneys to
resist or defend, or assist therein, and Trustor shall pay or, on demand, shall reimburse Trustee and
Beneficiary for the payment of the reasonable fees and disbursements of sald attorneys. The indemnity
provided for herein shall survive execution and delvery of this Deed of Trust, repayment of the loan
secured by this Deed of Trust and foreclosure, whether by power of sale pursuant to this Deed of Trust or
by deed of trust in lieu of foreclosure.

35. Attorneys’ Fees; Costs, Trustor agrees. to re_im_b_urse Benefidary for all costs, expenses
and reasonable attorneys' fees that Beneficiary incurs in connection with the realization or enforcement of
any obligation or remedy contained in the Note or any other’Loan Document, with or without liigation,
including without limitation any costs, expenses and fees incurred: (a).on appeal; (b) in any arbitration or
mediation; (¢} in any action contesting or seeking to restrain, enjoir, stay,.or postpone the exercise of any
remedy in which Beneficiary prevails; (d) in any bankruptcy, probate; recgivership or other proceeding
involving Trustor; and (e) in connection with ail negotiations, documentation, and other actions relating to
any work-out, compromise, settlement or satisfaction of the debt secured hereby or setiement of any
debt secured by this Deed of Trust or any other Loan Document. All such costs; expenses and fees shall
be due and payable upon demand, shall bear interest from the date incurred through the-date of collection
at the highest rate stated in the Note (indluding the Default Rate), and shall, be secured by this Deed of

Trust.

36. Acceptance by Trustee, Trustee accepts this Trust when this Deed duly executed and
acknowledged, is made a public record as provided by law. e
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- 37, Successor Trustee. Trustee may resign by an instrument in writing addressed io
:__Beneflciary, or Trustee may be removed at any time with or without cause by an instrument in writing
executed-by Beneficiary and duly recorded. In case of the death, resignation, removal or disqualification
of Trustee or. if for any reason Beneficiary shall deem it desirable to appoint a substitute or successor
trustee to-act instead of Trustee herein named or any substiute or successor rustee, then Beneficiary
shall have the right and is hereby authorized and empowered to appoint a successor trustee, or
substitute-trustee, without other formality than appointment and designation in writing executed and
acknowledged by Beneficiary and the recordation of such writing in the office where this Deed of Trust is
recorded, and-the authority hereby conferred shall exiend to the appointment of oither successor and
substitute trustees successively Such appointment and designation by Beneficiary shall be full evidence
of the right and authority to make the same and of all facts herein redted. If such appointment is
executed on behalf of Beneficiary by an officer of Beneficiary, such appointments shali be conclusively
presumed to be executed with authority and shall be valid and sufficient without proof of any action by the
Trustee or any officer of Beneficiary. Upon the making of such appointment and designation, all of the
estate and titte of Trustee'in the Property shall vest in the named successor or substitute trustee and it
shall thereupon succeed ‘to .and shall hold, possess and execute all the rights, powers, privileges,
immunities and duties herein conferred upon Trustee; but, nevertheless, upon the written request of
Beneficiary o of the successor substitute tustee, the Trustee shall execute and deliver an instrument
transferring to such successor or substitute trustee all of the estate and title in the Property of the frustee
50 ceasing to adt, together with all: the rights,-powers, privileges, immunities and duties herein conferred
upon Trustee, and shall duly assign, transferand deliver any of the properties and moneys held by the
Trustee hereunder to said successor or substitute trustee. All references herein to Trustee shall be
deemed to refer to any trustee (inciuding any successor or substitute, appointed and designated, as
herein provided) from time to ime acting hereunder Trustor hereby ratifies and confirms any and all acts
which Trustee herein named or its successor or successors, substitute or substitutes, in this Deed of
Trust, shall do lawfully by virtue hereof,

38. Reconveyances. Upon Trustee's recelpt of a wntten request from Beneficlary stating
that all sums secured hereby have been paid, together with the original co unterparts of this Deed of Trust
and the Note for cancellation and delivery to the Trustor and the Trustee’s fees, Trustee shall reconvey,
without warranty, the Property then held hereunder. The recitals-in-any reconveyance executed under
this Deed of Trust of any matters or facts shall be condlusive .proof of the truthfulness thersof. The
grantee in such reconveyance may be described as “the person or persons legaliy entitled thereto.”

39. Releases. No Property shall be released from. the fien of this Deed of Trust and no
person shall be released from liability under the Note or any other obligation secured hereby except in the
manner herein specified. Without affecting the liability of any other person for the payment of any
obligation herein mentioned (incuding Trustor should it convey said Property) and without affecting the
lien or priority hereof upon any Property not released, Beneficiary may, without notice, release any person
s0 liable, extend the maturity or modify the terms of any such obligation, grant bmer_in“dulgences, maks
future or other advances to Trustor or any one or more parfies comprising. Trusior, assign or in any
manner transfer this Deed of Trust, release or reconvey or cause to be released of reconveyed at any
time all or part of the said Property described herein, take or release any other security or make
compositions or other arrangements with de btors. Beneficiary may also accept additional security, either
concurrently herewith or thereafter, and sell the same or otherwise realize thereon elthef before

concurrently with, or after sale hereunder.
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_ 40, Beneficiary’s Consents. At any time, upon written request of Trustor and payment of
'.__Beneﬂcnary s fees, and without affecting the liability of any person for the payment of the indebtedness,
Beneficiary may: (a) consent to the making of any map or piat of said Property; (c) join in granting any
easement or_creating any restriction thereon; (c) join in any subordination or other agreement affecting
this Deed-of Trust or the lien or charge thereof, and {d) reconvey, without warranly, all or any part of the
Property

41 gsurx Disclaimer. 1t is the specific intent of Trustor and Beneficiary that the Note beara
lawful rate of interest. If any court of competent jurisdiction should determine that the interest rates (and
any other charges or cosis-'set forth in the Note which may be deemed to be an interest charge) therein
provided for exceed that which is statutorily permitted for the type of transaction evidenced thereby, the
interest rates (and other applicable charges or costs) shall be reduced to the highest rate permitted by
applicable law, with any excess interest theretofore collected being applied against the Note principal or, if
such principal has been fully.-repaid, returned to Trustor on demand. in addition to the foregoing, Trustor
acknowledges that (i) Beneficiary is a national banking association organized under the laws of the United
States of America and the |oan evidenced hereby is intended fo be exempt from the provisions of
applicable usury law; and {iijthe proceeds of the Loan shall be used by Trustor exciusively for
commercial and business purposes, and that none of the proceeds of the Loan shall be used by Trustor

for personal, family, or household purposes

42. Further Assurances Trustor from time to time, within fifteen (15) days after request by
Beneficiary, shall execute, acknowledge and deliver to Beneficiary, such chattel morigages, security
agreements or other similar security instruments,~in. form and substance reasonably safisfactory to
Beneficiary, covering all property of any kind whatsoever owned by Trustor or in which Trustor has any
interest which, in the reasonable apinion of__ Beneficiary, is essential to the cperation of the Properiy
covered by this Deed of Trust. Trustor shall further, from time to §me, within fifteen (15) days after
request by Beneficiary, execute, acknowledge and deliver any.renewal, afidavit, cerfificate, continuation
staternent or other document as Beneficiary may reasonably request in order to perfect, preserve,
continue, extend or maintain the security interest under, -and the: priority of, this Deed of Trust and the
priority of such chattel morigage or other securily instrume nt. Tr'us’tor further agrees to pay fo Beneﬁciary

Tt

exammmg tite and any required fitle endorsements. Howeve_r neither a =reque;st so made by Beneficiary
nor the failure of Beneficiary to make such request shall be construed as a release of such Property, or
any part thereof, from the conveyance of title by this Deed of Trust, it being understood and agreed that
this covenant and any such chattel mortgage security agreement or other stmilar security instfument
delivered to Benefidiary are cumulative and given as additional security. -

43, Time of Performance. Time is of the essence hereof ifi eonnectIOn mth all obligations of
Trustor herein and in allLoan Documents. .

44, Notices. Any notice required or permitted to be given underth|s Deed of Trust shall be in
writing and shall be served personally, or delivered or sent by a national overnight delivery company or by
United States mail, registered or certified mail, postage prepaid, returmn receipt requested and addressed
as follows: P
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I to Trustor: VALLEY VIEW I}, LL.C., AWASHINGTON LIMITED LIABILITY
T COMPANY

30205 33RD AVENUE SW
FEDERAL WAY, WA 98023

Fax No.

If to. Beneficiary: UNION BANK OF CALIFORNIA, N.A,
' “- A National Banking Association
- 145 S, State College Bivd., Suite 600
. Brea, CA 92821
w4 Altention: Loan Servicing Dept.
- Fax No. (714) 990-7319

Any such nofices shall be deemed dslivered upon delivery or refusal to accept delivery as indicated In
writing by the person attempting to make personal service, on the U.S. Postal Service retum receipt or by
similar written advice from the ovemight. delivery company; provided, however, that if any such notice
shall also be sent by electronic transmission device, such as telex, telecopy, fax machine or computer,
stich notice shall be deemed given-at the time-and on the date of machine transmittal if the sending party
receives a written send verification on its machine and promptly sends a duplicate notice by personal
service, mail or overnight deiivery in the manner described above. Any party to whom notices are to be
sent pursuant fo this Deed of Trust may from tmeto :time change its address for future communication
hereunder by giving notice in the manner prescribed herein to all other partres hereto, provided that the
address change shall not be effective until fwe (5) business days after giving of nofice of the address

change.

45, Beneficiary’s Right to Inspect. Benefnaéﬁry and its agents and representatives may
enter upon the Property at all reasonable times to attend to Beneﬁman{s interest and to inspect the

Propenrty.

46, Reports and Statements. Upon Beneficiary's™ request, Trustor shall deliver to
Beneficiary, within ninety (20) days after the end of each of Trustor's fiscal years, and within twenty (20)
days after Beneficiary’s request in the event of any default*by. Trustor, reasonably detailed operating
statements and occupancy reports in form satisfactory to Beneficiary covering the Property, both certified
as correct by Trustor. At Beneficiary's option, such operating statements shall be prepared by an
independent certified public accountant at Trustor's expense. (f Beneficlary so requests, such statements
shall spedify, in addition to other information requested by Beneficiary, the rents and profits received from
the Property, the disbursements made for such.period and the name of each.Tenant and a summary of
the terms of its lease or rental arrangement.  Trustor 'shall permit Beneficiary or its representative to
examine all books and records pertaining fo the Property and shall deliver fo Beneficiary all financial
statements, credit reports and other documents pertaining to the financial condition and obligations of
Trustor or any Tenant and all rental, income and expense statements, audits and tax returns relatmg o

the Property.

47. Assignment by Beneficiary; Participation. Beneficiary may assign thls"Deed of Trust
in whole orin part to any person and may grant participation in any of its rights under this' Deed of Trust,
without notice and without affecting Trustor's liability under this Deed of Trust. In connection with any
proposed assignment, participation or similar arrangement, Beneficiary may make available to any person -
all credit and financial data furnished or to be furnished to Beneficiary by Trustor or any guarantorof the .- -
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Note Trustor agrees to provide to the person. daesignated by Beneficiary any information as such person
“may-reasonably require to form a decision regarding the proposed assignment, participation or other
arrangement Trustor may not assign this Deed of Trust to any person at any time, except in connection
w:th a transactmn approved inwriting by Benefidary under the terms of this Deed of Trust,

48 Multlg_e Trustors. If Trusteor is comprised of more than one (1) person or entity, then the
term “Trustof' ‘shall_réfer to all such persons or entities collectively and to each such person or entity
individually,-such that -all obligations, covenants, warranties, requirements, restrictions and other
provisions of this-Deed of Trust shall apply both collectively and individually. If Trustor is comprised of
more than one (1) person-or entity, then each of such persons or entities shall be jointly and severally
liable for the indebtedness secured by this Deed of Trust, for the performance of Trustor's obligations
under the Loan Documents and:for any default on the part of any one or more of the persons or entities
comprising Trustor. - This Deed of-Trust shall be so construed that, wherever applicable, the use of the
singular number shall include the plural number, the use of the plural number shall indude the singular
number, the use of any gender shall be applicable o all genders, and shall likewise be so construed as
applicable to and including a corpération. Any act, event or omission which is hereby defined as a default
on the part of Trustor shaltlikewise be:a.default on the part of Trustor should the same exist with respect
to any one or more parties oompnsmg Trustor

49, Legal Relatronshugg.- --The relationship between Beneficiary and Trustor is that of lender
and borrower, and no partnership, joint venture or other simitar relationship shall be inferred from this
Deed of Trust. Trustor shall not have:the right or authority to make representations, act or incur debts or
liabilities on behalf of Beneficiary. Trustor is not executing this Deed of Trust as an agent or nominee for
an undisclosed principal, and no third party beneficiaries are or shall be created by the execution of this
Deed of Trust, other than by the assignment by Beneficiary of this Deed of Trust.

50. Community Property. If Trustor includes- ‘any married person, then that married
person’s separate and community property interests in the Property and the community property interests
of his or her spouse in the Property are encumbered by th;s Deeﬂ of Trust.

51. Modification. This Deed of Trust may be amended; modified, changed or varied only by
a written agreement signed by the parties hereto. No requirement of this'Deed of Trust may be waived at
any time except in a writing signed by Beneficiary and any such waiver shall be effective only as to its
terms and on a single occasion. Neither Beneficiary's delay or omission.in exercising any right, power or
remedy under this Deed of Trust upon default of Trustor nor Beneﬁmarys failure to insist upon strict
performance of any of the covenants or agreements contained in this Deed of Trust shall be construed as
a waiver of any such right, power, remedy, covenant or agreement or. as an :acquiescence in Trustor's
breach or default. By accepting payment of any sum secured by this Deed of Trust after its due date,
Beneficiary does not waive its right to require prompt payment of any other sums when due or to dedlare
default for failure to pay. e .

52. Successors. Subject to the prohibitions against Trustor's as:Si'thisen't's hé'réin this Deed
of Trust shall inure to the benefit of and bind all of the parties, their successors, estates hews personal
representatives and assigns. SR

53. Partial Invalidity. If a.court of competent jurisdiction finally déte'r'r"rﬁ_hés' _th'é_t’“ any
provision of this Deed of Trust is invalid or unenforceable, the court's determination shall not affect the
validity or enforceability of the remaining provisions of this Deed of Trust In such event, this Deedof -
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_Trué't.s_hall be construed as if it did not contain the particular provision that was determined to be invalid or
. ynenforceable. No such determination shall affect any provision of this Deed of Trust to the extent that it
is otherwise _enforceable under the taws of any other applicable jurisdiction.

54, Mutual Negotiation. Beneficiary and Trustor confirm that they have mutually negotiated
this Deed of Trust and that none of the terms or provisions of this Deed of Trust shall be construed
against’ enther party

55. . Paragrap_h Headings. The paragraph headings are for convenience only and in no way
define, limit, extend or describe the scope or infent of thls Deed of Trust or any of its provisions.

56. ggllcabie Law This Deed of Trust and the rights of the parties hereunder shalt be
governed by, constried and enforced in accordance with the laws of the state where the Property is

located.

57. Entire Agréeiﬁerii.mTh'i"s Deed of Trust and the other Loan Documents, including any
exhibits or addenda, contain the entire agreement of the parties with respect to the subject matter hereof,

58. Fixture Filing; This, .De__aéd ‘of Trust constitutes a fixture filing as defined in the Uniform
Commercial Code as adopted in Washington;-as.amended or recodified from time to ime. This Deed of
Trust is to be recorded in the real estate’ records of the County in which the Property is located and covers

goods which are, or are to become, fixtures:

59.  Survival of Regresentatibﬁs and-Warranties. All of the representations and warranties
contained in this Deed of Trust shall be true and correct at ali imes during the term of the Loan secured
hereby until fult repayment of such lean and performance of aII obligations of Trustor under the Note and
all other Loan Documents,

60. Commercial Purposes; Non-Aqricu‘H:_ur‘ai Pr’o@r_tx. The loan and other obligations
secured hereby were obtained by Trustor and will continue to be used for commercial or business
purposes, and not for personal, family or household purposes The Property is not used principally for
agricultural or farming purposes. e .

61. Exhibits!Riders.' The fdllowing éxnibrts ancffor ._r_i_der‘é, whrch are attached hereto, are
hereby incorporated by this reference as if set forth in full inthe body-of this Note:

Exhibit A (Legal Description)
Exhibit B (Personal Property Description) :
Rider Regarding Operating and Financial Statemenis Covenants

SRR 1T
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'RCW 19.36.140 NOTICE. ORAL AGREEMENTS OR ORAL COMMITMENTS TO LOAN MONEY,
EXTEND CREDIT OR FORBEAR FROM ENFORCING REPAYMENT OF A DEBT ARE NOT
 ENFORCEABLE UNDER WASHINGTON LAW.

IN WiTNESS WHEREQF, Trustor has executed this Deed of Trust on the date first written above.

TRU STOR

ARBARA J. BRA
MBER-~ < -

LT
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Ref. No.: L-10870

ACKNOWLEDGEMENT
State "’ OQ«%SI‘\I }
Countyof M\.wm\(sﬂgt\ }

on l’L Z ?_oo%  beore me, L WAENAL , ANOTARY PUBLIC
ppa. ). BRRADSHAD Az, MANALES

personally appeared, _

who proved to me on the basis of satisfactory evidence tv be the person (s) whose name (s) js/are
subscribed to the within instrument and acknowledged to me that helshefthey executed the same in
his/her their authorized capacity {ies);-and that by hisher/their signature (s) on the instrument the person
(s), orthe entity upon behalf of wh;chthe person (s) acted, executed the instrument

| certify under PENALTY OF PERJURY under the laws of the State of (S TRFntsind___ that
th e foregeing paragraph is frue and correct _

WITNESS my hand and offictal seal.

QFFICIAL BEAL
L MEDAK
NCTARY F"UBUC-OHEGON

Signature ' (SSION NG, 423412
Vo SOMMISSION EXPIRES ROV 15, 2011
u eal)
State of }
County of } / |
on before  me, b ANOTARY PUBLIC

personaily appeared,

who proved to me on the basis of satisfactory evidence to be the person (s) whose name (s)is/are
subscribed to the within instrument and acknowledged to me that he/shefthey executed the same in
his/her their avthorized capacity {ies}, and that by histherftheir signature {s) on the mstrument the person
(s), orthe entity upon behalf of which the person (s) acted, executed the instrument.” -~ - .

| certfy under PENALTY OF PERJURY under the laws of the State of S
th e foregoing paragraph is true and correct T

WITNESS my hand and official seal.

Signature

{Notary Seal)

\ullgmowmwm||ﬁ|u(|)|u|gunggmg)ng I
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Ref. Number: L-10870

EXHIBIT "A"

-~ LEGAL DESCRIPTION

ALL T_!;iAT CERTAIN REAL PROPERTY SITUATED iN THE CITY OF SEDRO WOOLLEY, COUNTY
OF SKAGIT,” STATE OF WASHINGTON, DESCRIBED AS FOLLOWS:

That portion of Lot 2 of Survey filed May 18, 1993 in Volume 14 of Surveys, page 91, under
Auditor's File No. 9305180067, records of Skagit County, Washington and being more
particularly described as that portion of the foilowing described Parcels A, B, C, D and E lying
Northerly of the following described Line 1 and Westerly of the following described Line 2:

Line 1:

Beginning at the South du'a;rft

Willamette Meridian,; e
Thence South 86°48'05" East, 663.03 feet along the South line cf said section to the

intersection of the West line of the East 15 feet of the West Half of the West Half of the

Southeast Quarter of said Section'13; .- -
Thence North 01°36'05" West, 898.97 feet along said West line to the true point of beginning of

herein described line: -
Thence South 68°47'42" West, 82.82 feet;
Thence South 68°22'00" West, 92.11 feet;
Thence South 42°22'57" West, B6.38 fest;
Thence South 31°53'43" West, 132.61 feet;
Thence South 62°30'11" West, 78.52 feet;
Thence South 69°39'19" West, 105.95 feel;
Thence South 66°34'56" West, 77.29 feel;,
Thence South 75°26'13" West, 87.32 feef,
Thence South 79°27'16" West, 83.74 feet;

Thence South 78°05'16" West, 67.94 feet; ' . L
Thence South 44°17'08" West, 57.52 feet to a line 100 feet, as measured at right angles, from

the centerline of the Northern Pacific Railway Company's main track as referred to in the Deed,
recorded February 10, 1967, under Auditor's File No. 684812, records of Skagit County,
Washington, and the terminus of herein described centarline. T

er..cdrhef of Section 13, Township 35 North, Range 4 East of the

TR
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Ref. Number:  L-10870
T EXHIBIT “A"
CLINE 2:.
Beginning at the South guarter corner of Section 13, Township 35 North, Range 4 East of the
Willamette Meridian,
Thence South 86°48'05" East, 663.03 feet along the South line of sald section to the
intersection of the West line of the East 15 feet of the West Half of the West Half of the
Southeast Quarter of said Section 13;
Thence North 1°36'05" West, 898.97 feet along said West line;
Thence South 88°47'42" West 82.82 feet;
Thence South 68°22'00" West, 92.11 feet;
Thence South 42°22'57" West, 86.38 feet
Thence South 31°53'43" West, 26.40 feet to the true point of beginning of this line description;

Thence North 30°30'15” West, 235.63 feet;

Thence North 01°36'05" West, 622.02 feet to a point of curvature;

Thence Northwesterly along the arc of a curve to the left having a radius of 61.50 feet, through
a central angle of 38°52"11™and anarc length of 41.72 feet to a point of reverse curvature,
Thence Northerly and Northeasterly along the arc of a curve to the right having a radius of
25.00 feet through a central angle of 84°468'06" and an arc length of 36.98 fest to a point of

compound curvature; S
Thence Northeasterly along the arc of a curve to.the right having a radius of 58.56 feet through

a central angle of 00°50'32" and an arc length of 0.86 feet;
Thence North 01°36'05" West to the South line of that portion conveyed to the City of Sedro-

Woolley by deed recorded March 19, 1991, under Auditor's File No. 9103190038, records of
Skagit County, Washington and the terminus of this described fine. ‘

PARCEL A:

That portion of the West Half of the West Half of the Southeast Quarter of Section 13,
Township 35 North, Range 4 East of the Willamette Meridian, lying Southeasterly of that certain
100 foot strip of land conveyed 1o Seattle Lake Shore and Eastern Railway by Deed dated April

24, 1890, and recorded May 12, 1890, in Volume 9 of Deeds, page 756;
EXCEPT the East 15 feet thereof for County road. T
Situated in Skagit County, Washington

PARCEL 8:

That portion of the East Half of the East Half of the Southwest Quarter 6f___Sec:t_Idn' 13, Township
35 North, Range 4 East of the Willamelte Meridian, lying Easterly of the Easterly line of that

certain 25 foot strip of land conveyed to the Northern Pacific Railway Company by Deed dated
May 27, 1913 and recorded June 3, 1913, under Auditor's Fite No. 96920, in Violume-92-of .

Deeds, page 192.

Situated in Skagit County, Washington

20081209 Wﬂfﬂﬂﬂ O
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Ref. Number:  L-10870

EXHIBIT "A"

*PARCEL C:
"“That portnon 'of that certain 100 foot strip of land conveyed to the Seattle Lake Shore and

Eastern Railway Company by Deed dated April 24, 1890 and recorded May 12, 1830, in
Volume 9. of Deeds, page 756, lying within the boundaries of the West Half of the West Half of

the Southeast Quarter of Section 13, Township 35 North, Range 4 East of the Willamette
Meridian; -
EXCEPT'l'ha"i_ b'odion. if any, lying within the right of way of the as built and existing
County road-commenly known as the Sam Sapp Road,

AND EXCEPTI_:hﬁ_'ihefa_l__rights as reserved by the Northermn Pacific Railway Company by
deed recorded under Auditor's File No. 63412, records of Skagit County, Washington.

Situated in Skagit County, Wasﬁi.nggton

PARCEL D:

That portion of that certain 100 foot stnp of land conveyed to the Seattle Lake Shore and
Eastern Railway Company by deed dated January 2, 1890 and recorded January 20, 1890, in
Volume 10 of Deeds, page 28, Iymg ‘within the boundaries of the East Half of the East Half of
the Southwest Quarter of Section 13, Townshap 35 North Range 4 East of the Wiilamette

Meridian;

EXCEPT that portion ther_eof Iyi'ng ,withi'ri;é“'fOO' féet. as measured at right angles, from
the centeriine of Northern Pacific Railway Company main tract as referred to in deed
recorded February 10, 1967, under Auditor's F:fe No 694612 records of Skagit County,

Washington; 4
AND EXCEPT that portion, if any, lying within the nght of way of the as built and existing
County road commonly known as the Sam Sapp Road :

AND ALSO EXCEPT mineral rights as reserved by the Northern Pacific Railway
Company by deed recorded under Auditor's File No. 69412; records of Skagit County,

Washington.

Situated in Skagit County, Washingion
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Ref. Number; L-10870

EXHIBIT "A"

~ PARCELE:
| Th'ét'" cedai’_n"-?.s foot strip of land in the East Half of the East Half of the Southwest Quarter of
Section 13, Township 35 Norih, Range 4 East of the Willamette Meridian, as conveyed to the

Notthern Pacific Railway Company by deed dated May 27, 1913 and recorded June 3, 1913,
under Audttor s File No 96920, records of Skagit County, Washington, in Volume 92 of Deeds,

page 192

EXCEPTihét pbrtip_n thereof lying within 100 feet, measured at right angles, from the
centerline of Northern Pacific Rallway Company main tract as referred to in deed
recorded February 10 1967 under Auditor's File No. 694612, records of Skagit County,

Washington, -

AND EXCEPT that portnon if any, lying within the right of way of the as built and existing
county road commonly known as the Sam Sapp Road;

AND ALSO EXCEPT mmeral nghts as reserved by the Northern Pacific Railway
Company by deed recorded under Audrtors File No, 69412, records of Skagit County,
Washington. _

EXCEPTING from Parcels A through E; lnciuswe those portions conveyed to the City of Sedro-
Woolley by deed recorded March 19, 1991, under Audllor s File No. 9103190038, records of

Skagit County, Washington;

TOGETHER WITH a non-exclusive easement"for rngrésé egress and utilities as conveyed by
instrument recorded June 23, 1997, under Auditor's Fﬂe No: 9706230093 records of Skagit

County, Washington.
Situated in Skagit County, Washington

A.P.N.: P105620

COMMGNLY KNOWN AS: 700 NORTH REED STREET
SEDRO WOOLLEY, WA 98284
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EXHIBIT "B"

DESCRIPTION OF PERSONAL PROPERTY

. All equipment, machinery, fixtures, goods, inventory, accounts, deposit accounts, money, general
intangbies, contractrights, documents, documents of title, instruments and chattel paper, as those terms
are defined in the Uniform Commercnal Code as adopted in Washington, and all other personal property
of every kind and description, whether now existing or hereafter acquired, now or at any time hereafter
attached to, erected upon; situated in or upon, forming a part of, appurtenant to, used in the construction
or operation of or in connection with, or arising from the use or enjoyment of all or any portion of, o from
any lease or agreement pertammg o the Property owned by Trustor (but exduding the personal property
of any fenants of the Property, unkss Trustor has acquired an Interest therein} including, without

limitation:

All income, rents, royaltres revenue issues, profits, proceeds and other benefits from any and all
of the Propenty; »

All deposits made with "'cir b:ther 's'ecurity given to governmental entities or ufility companies by
Trustor with respect to the Property and.the improvements thereon, and all advance payments of
insurance premiums made by Trustor’ with respect thereto and all claims or demands relating to such
deposits, other security and/or such lnsurance

All fixtures now or hereatfter afﬁ-xed --t’o__.--1he Property, including all buildings, structures and
improvements of every kind and desciiption now of hereafter erecied or placed thereon and any and all
machinery, motors, elevators, boilers, equipment (induding, without limitation, all equipment for the
generation or distriibution of air, waler, heat, electricity, light, fuel or refrigeration or for venfilating or air
conditioning purposes or for sanitary or drainage purposes or for-the removal of dust, refuse or garbage),
partitions, appliances, furniture, furnishings, building service ‘eguipment, building materials, supplies,
ranges, refrigerators, cabinets, laundry equipment, hotel, kilchen and restaurant equipment, computers
and software, radios, televisions, awnings, window shades, Venetian blinds, drapes and drapery rods and
brackets, screens, carpeting and other floor coverings, lobby furmshmgs games and recreational and
swimming pool equipment, elevators, cleaning and sprinkler systems; fire extinguishing apparatus and
equipment, incinerators and other property of every kind and. description now or hereafter placed,
attached, affixed or instalied in such buildings, structures, or rmprovements {all of such fixiures being
referred to hereinafter as the “Improvements™); -

All damages, rovalties and revenue of every kind, nature and desmptsen whatsoever that Trustor
may be entitled to receive, either before or after any default hereunder, from any person or entity owning
or having or hereafter acquiring a right to the oil, gas or mineral rights and reservatlon__s o_f the Property;

All proceeds and claims arising on account of any damages to or taking of the Property or the
Improvements thereon or any part thereof, and al causes of action and reooverles for any loss or
diminution in the vaiue of the Property or the Improvements; : . .

All licenses (including, but not limited to, any operating licenses or simiiar Iicenee's")._..cbhﬁfa_cts,
management contracts or agreements, franchise agreements, permits, authorities or certificates required
or used in connection with the ownership of, or the opergtion of maintenance of the lmprovemen‘{s or eny__

Business;
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EXHIBIT "B"

Al present and future accounts, general intangibles, chattel paper, contract rights, deposit accounts,
instruments and documents as those terms are defined h the Uniform Commerdal Code, now or
hereafter. relating or arising with respect to the Property and for the use thereof or any improvements
thereto, induding, _\M{hout limitation: (i) all rights to the payment of money, including escrow proceeds
arising out 6f the-sale or-other disposition of all or any portion of the Property, (i) all plans, spedfications
and drawings relating to. the development of the Property and/or any construction thereon; (i} all use
permits, occupancy ‘permits; development agreements; construction and building permrts and all other
permits and approvalgrequired by any governmental or guasi-governmental authority in connection with
the development, construction’ use, occupancy or operation of the Property; (iv) any and all agreements
relating to the deveiopment, construction, use, occupancy and for operation of the Property between
Trustor and any confractor, subcontractor, project manager or supervisor, architect, engineer, laborer or
supplier of materials; (v} all.lease or.rental agreements; (vi} all names under which the Property is now or
hereafter known and all rights to carry on business under any such names or any variant thereof;, {vii} all
goodwill relating to the Property and: for the development, construction, use, occupancy or operation
thereof, (viii) all insurance proceeds and.condemnation awards arising out of or incidental to the
ownership, development, constiuction, use, occupancy or operatron of the Property; (ix) all reserves,
deferred payments, deposits, refunds, cost savings, bonds, insurance policies and payments of any kind
relating to the Property; (x) all Joan commitments issued to debtor in connection with any sale or financing
of the Property; and (xi} all supplements, madrﬁcatlons and amendments to the foregoing.

Al water rights appurtenant to the Prope_l.‘-ty together with all pumping plants, pipes, flumes and
ditches, all rights to the use of water as well ‘as the rights in ditches for Trigation of the Property, all water
stock relating to the Property, shares of stock -or other evidence of ownership of any part of the Property
that is owned by Trustor in common with others, and all documents of membership in any owners' or
members’ assoclation or similear group having responsrblhty for manag ing or operating any parn of the
Property,

All plans and specifications prepared . for entltiement o development of the Property or
construction of the Improvements and all studies, data and drawings relating thereto; and also all
contracts and agreements of Trustor relating to the aforesaid: plans and specifications or to the aforesaid
studies, data and drawings, or to the entitement or devetopment of the Proper!y or construction of the
Improvements; and

All sales agreements, deposit receipts, escrow agreements"arid othe.:r éncrllary documents and

agreements entered into with respect fo the sale to any purchasers of any part of the Property or of any
buildings or structures on the Property, together with ail deposits and other proceeds of !he sale thereof.

Al landscaping, trees and other plants and crops growing on the Property all crops harvested
and all net sale proceeds from crops harvested, packed and sold, all maintehance buildings and
agricultural equipment located on the Property, and any and ali other property now or hereafter located on
or at the Property and used in connection with any farming operations conducted upon the Property
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EXHIBIT "B"

" .To'ﬁié"extent not already included within the foregoing categories, all inventory, accounts
recelvable, fumiture, fixtures, equupment and oiher personal property of or related to or used in the
operatlon of any Busuness

AII replaoements repairs and substitutions of, and accessions and additions to, any of the
fo regoing.

All proceeds of any “of the foregoing, including, without limitation, proceeds of any voluntary or
involuntary disposition or. claim respecting any thereof (pursuant to judgment, condemnation award or
otherwise) and all goods, documents, instruments, general intangibles, chattel paper and accounts,
wherever located, acquired withcash proceeds of any of the foregoing or proceeds thereof.

initial: AN .
.B.
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RIDER TO DEED OF TRUST, SECURITY AGREEMENT,
ASSIGNMENT OF RENTS AND FIXTURE FILING

" "OPERATING AND FINANGIAL STATEMENTS COVENANTS

" THIS OPERATING AND FINANCIAL STATEMENTS COVENANTS ("Rider") is attached to and
made a part of {hat certain Deed of Trust, Security Agreement, Assignment of Rents and Fixture Filing
dated NOVEMBER 28, 2008 (the "Deed of Trust") executed as "Trustor" by VALLEY VIEW HL LL.C., A
WASHINGTON LIMITED LIABILITY COMPANY in favor and for the benefit of UNION BANK OF
CALIFORNIA; N.A.;.as "Beneficiary” encumbering, among other things, that certain property more
particularly described therein commonly known as, 700 NORTH REED STREET, SEDRO WOOLLEY,
WA 98284, with reference to the following facts:

B RECITALS

A.  Trustor propoSés'id borrow from Beneficiary a loan to be evidenced by the Note defined
in Section 1 of the Deed of Trust(the "Loan"}. The Loan is secured by the Deed of Trust and all other
Loan Documents (as defined in Section 7 of the Note). The Deed of Trust encumbers the "Property"

B. Beneficiary has determined that the continuing financial strength of Trustor, the Property
and the following persons, whether guarantors of all or part of the Loan, direct or indirect constituent
owners of Trustor, or other persons; namely VALLEY VIEW Il L.L.C., A WASHINGTON LIMITED
LIABILITY COMPANY and BARBARA J: BRADSHAW(collectively, the Trustor Parties”), is a material
concern in its continuing administration of the Loan.

C. As a condition precedent to *if_s ri'ié-k'i'ng the Loan, Beneficiary has required that this Rider,
as separately initialed by Trustor, be attachedto and be a part of the Deed of Trust.

NOW, THEREFCRE, in order {0 induce Bénéﬁciary to---"'rf_iake the Loan, and for good and valuable
consideration, the receipt and sufficiency.of which are hereby acknowledged, Trustor agrees as follows:

1. Delivery of Operating and Financial Statements and Rent Rolls. Trustor shall deliver or cause
to be delivered to Beneficiary, within thirty (30) days after the Rider Effective Date (as defined below),
within one hundred twenty (120) days after the end of the calen'dar yearin which the Rider Effective Date
ocecurs, and within one hundred twenty {120) days after the end of each subsequent calendar year that
ends before the Loan is repaid in full, the following items, each. in form and substance satisfactory to

Beneficiary: :

(a) A detailed, itemized, cash-basis operating statement seting forth each item of operating
income and operating expense for the Property during such portion.of the Imimediately preceding
calendar year that the Property was owned by Truslor and any additional” information concerning the
Property that Beneficiary may request, S A

{b) A detailed current, certified rent roll indicating each tenant's nafme, Unit number, expiration
date, monthly rental and other payment obligations and any outstanding delinquencies;‘and any other
information requested by Beneficiary. T A e

W
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I (c) True and complete financial statements of Trustor and of each Trustor Party for the

-immediately preceding calendar year, including a balance sheet and income statement, alt in reasonable
_.detail and certified by the applicable person as accurately reflecting its financial condition as of the date
of such financial staternents.

()] }v_f-\ true and complete copy of the Federal Income Tax Returns (including ail Schedutes and
Attachments} of Trustor and of each Trustor Party for the Immediately preceding calendar year, provided,
however, that such copies of any return shall not be required earlier than concurrently with the filing

thereof. " .-

The "Rider Effective Date” shall be the earlier of (i) the date Beneficiary first gives Trustor
notice that it has elected to make the provisions of this Rider effective; or (i) the occurrence of any
breach, failure or noncompliance on the part of Trustor or the Property under the Deed of Trust or any
other Loan Document, notwithstanding that all such matters may subsequently be cured.

2. Financial Statement Charge. In the event any item described in Section 1 above is not duly
and timely received by Beneficiary, Trustor shall pay to Beneficiary immediately upon demand a late
charge {collectively, the "Financial Statement Charge”) in an amount equal to the sum of {i) one-quarter
of one percent (0.25%) of the ‘maximum permitted principal balance of the Loan; plus (i) the product of
twenty percent {20%) of the amount of (i) above, multiplied by the number of months after the date
Beneficiary notifies Trustor that such-item was not timely received in full compliance with Section 1 above
until the date such item is actually recéived by Beneficiary in full compliance therewith. Trustor hereby
acknowledges that the actual damage Beneficiary shall sustain as a result of Trustor's failure to duly and
timely submit such items is extremely difficult o estimate and that the Financial Statement Charge
represents a reasonable approximation of the.same. The Financial Statement Charge shall be assessed
for and due and payable with each such item’ to which it applies without demand. The imposition ar
collection of a Financlal Statement Charge shalt in no event be in lieu of any other remedy of Beneficiary
and a failure to collect the same shall not constitute a waiver of Beneficiary's right to require a Financial
Statement Charge with respect to any prior or subsequent required item.

3. Authorization To Perform Ongoing Credit Review. _Tr'us::tor authorizes Beneficiary to, at any time
and for any reason, order a consumer credit report and-obtain-any other credit-refated information refated
to Trustor including, without limitation, payment histories related to past and cuirent mertgage obligations.

IN WITNESS WHEREGF, this Rider has been duly Initialed by the Trustor as part of the Deed
of Trust. g ST T

TRUSTOR'S INITIALS

“10081 2090088 .
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