MANARRM A
L.' 'k“ -. _ :..-I;'P Skagit County Auditor
Locke Lord LLF 21312012 Page 10f 468 1:38PM

600 Travis, Suite 2800
Houston Texas 77002
A}ttn Douglas A. Yeager

GUARDIAN NORTHWEST TITLE CO.
Document Title(s): (or trahsactiong contained therein) 1025 3% -

1. DEED OF TRUST AND :sEéUié;ITY AGREEMENT (With Assignment of Rents)

Reference Number(s) of Documents ass:gned or released: N/A
Additional numbers on page " of document
Grantor: (Last name first, then first name and m_mals)

1. CFT DEVELOPMENTS, LLC, a California 1in_i'ited.liébil_gity company

Grantee:
1. First American Title Insurance Company

LEWAOR - WING Lun (- AONKE LTH.

Abbreviated Legal Description as follows: (i.e. lot/block!plat or _
section/township/range/quarter/quarter)

Lot 2 of Binding Site Plan No. LU05-008, Recorded under Skagit County
Recording No. 201003300068, Records of Skagit County,- Washmgton (the
“Binding Site Plan")

and 50 foot wide access and utilities easement created by and pursuant to the-___
Binding Site Plan. _ R

- Complete legal description is on Exhibit A

Assessor's Property Tax Parcel / Account Number(s):

Parcel 1D(s): 8085-000-002-0000 (P26143)
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NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON,
YOU MAY REMOVE OR STRIKE ANY OF THE FOLLOWING INFORMATION
FROM THIS INSTRUMENT BEFORE IT IS FILED FOR RECORD IN THE PUBLIC
RECORDS YOUR SOCIAL SECURITY NUMBER OR YOUR DRIVER’S LICENSE
NUMBER '

| DEED OF TRUST AND SECURITY AGREEMENT
G (With Assignment of Rents)

THE STATE OF WAsﬂINGTbN___ §
COUNTY OF SKAGIT " §
o » INTRODUCTION
This instrument (“Deed of Trust”) 1s a deed of trust from:

Mortgagor’s Name: S .CFT DEVELOPMENTS, LLC
Address: “ 7 1683 Walnut Grove Avenue
= . Rosemead, California 91770
. Atin: Mecky Wong

(called the “Mortgagor”, “Debtor” and “Assignor”, Whethfel:'_g one or more) to:

Trustee Name: FIRST AMERICAN_TITLE INSURANCE
COMPANY . -.
Address: 1660 W. Second St:, Smte 700

Cleveland, OH_44113 o

as trustee (called the “Trustee”), for the use and benefit of:

Mortgagee Name: WING LUNG BANK LTD.~
Address: 201 E. Valley Boulevard
Alhambra, California 91 801

17 w%

(called the “Mortgagee”, “Secured Party” and “Assignee”), a security agreement between Debtor
and Secured Party and an ass1gnment of rents from Assignor to Assignee. : :

e
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WITNESSETH:

ARTICLE 1
. IDENTIFICATION OF THE MORTGAGED PROPERTY
AND ITS CONVEYANCE TO THE TRUSTEE

Sectlon 1. 1 Mo"_lftg__agor’s Conveyance of the Mortgaged Property to the Trustee to Secure
the Debt. TD"= secure. payment of principal, lawful interest and other elements of the Debt
described and defined -in Article 2, in consideration of the uses and trusts (the “Trust”)
established and contiriued by this Deed of Trust and in consideration of $10 and other valuable
consideration paid before delivery of this Deed of Trust by each of Trustee and Mortgagee to
Mortgagor, who hereby-acknowledges its receipt and that it is reasonably equivalent value for
this Deed of Trust and éll”other.__security and rights given by Mortgagor, Mortgagor hereby
Grants, Sells, Conveys, Transfers, Assigns, Sets Over, Confirms and Delivers unto the Trustee
and to his successors or substitutes in the Trust, together with POWER OF SALE, the following

property (collectively, the ‘:*I\r_mﬂggﬂed’_”_mmy”);

(a) Real Property.” All of the real estate and premises described or referred to on
Exhibit A, together with (i) all” of Mortgagor s estate, right, title and interest in and to all
easements and rights- of-way for utilities, ingress or egress to or from said property and (ii) all
interests of Mortgagor in and to all streets, rlghts of-way, alleys or strips of land adjoining said
property (collectively, the “Real Property™):”

(b)  Buildings and Improvements. All existing and all future buildings on the Real
Property and other improvements to it, all of which- Mortgagor and Mortgagee hereby
irrevocably declare to be real estate and part of the Real Property, including all water, sewage
and drainage facilities, wells, treatment plants,-supply, collection and distribution systems,
paving, landscaping and other improvements (collectively, the “Improvements™).

() Fixtures, Equipment and Supplies. All fixtures, equipment and supplies (the
“Fixtures and Equipment™) now or hereafter attached to, US-ed,'_:intended-__or acquired for use for,
or in connection with, the construction, maintenance, operation or repair of the Real Property or
Improvements, or for the present or future replacement or replenishment of used portions of it,
and all related parts, filters and supplies, including, but not limited fo; all heating, lighting,
cooling, ventilating, air conditioning, environment control, refrigeration, plumbmg, incinerating,
water-heating, cooking, pollution control, gas, electric, solar, nuclear, computing, monitoring,
measuring, controlling, distributing and other equipment and fixtures; and ‘all renewals and
replacements of them, all substitutions for them and all additions and accessions to.them, all of
which Mortgagor and Mortgagee hereby also irrevocably declare to be real estate and part of the
Real Property. AT

(d)  Leases. All Leases (as such term is defined in Section 9.1 below). i

(e) Utilities. All wastewater, fresh water and other utilities capacity and facilities ..
(the “Utilities Capacity”) available or allocable to the Real Property and Improvemehts’_;or_
dedicated to or reserved for them pursuant to any system, program, contract or other arrangement’
with any public or private utility, and all related or incidental licenses, rights and interests, .-

-
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- whéther considered to be real, personal or mixed property, including the right and authority to
~'transfer or relinquish any or all such rights and the right to any credit, refund, reimbursement or
“rebate for utilities facilities construction or installation or for any reservation fee, standby fee or

capital recovery charge promised, provided or paid for by Mortgagor or any of Mortgagor’s
predecessors or Affiliates (defined below), to the full extent now allocated or allocable to the
Real Property or Improvements, plus all additional Utilities Capacity, if any, not dedicated or
reserved- to. theReal Property or Improvements but which is now or hereafter owned or
controlled by Mortgagor or by anyone (an “Affiliate”, whether a natural person or an entity) who
directly or through one ‘or more intermediaries controls 1s controlled by or is under common
control with Mortgador' ‘to-the full extent that such additional Utilities Capacity is necessary to
allow development, marketmg and use of the Real Property or Improvements for their highest
and best use.

(D After-acqulred Property All estate, right, title and interest acquired by
Mortgagor in or to the Real Property, Improvements, Fixtures and Equipment, Leases and
Utilities Capacity after execu_‘_o_on of thls Deed of Trust.

(2)  Appurtenances. Any arid all rights and appurtenances (the “Appurtenances”)
belonging, incident or appertaining to the Real Property, Improvements, Fixtures and Equipment,
Leases or Utilities Capacity or any part o__f thom :

(h)y  0Oil and Gas. All exié':ting.. and future minerals, o0il, gas and other hydrocarbon
substances in, upon, under or through the Real Property

(D) Reversions and Remainders. Any and all rights and estates in reversion or
remainder to the Real Property, Improvements; letu:res and Equipment, Leases, Utilities
Capacity or Appurtenances or any part of them. _—

() Contractual Rights. All contracts (mcludlng contracts for the sale or exchange
of all or any portion of the Real Property or the Improvements), franchlses, licenses and permits
whether executed, granted or issued by a private person or éntity or a.governmental or quasi-
governmental agency, which are directly or indirectly related to or connected with the
development or sale of the Real Property or the Improvements, whether now or at any time
hereafter existing, and all amendments and supplements thereto and renewals and extensions
thereof at any time made, and all rebates, refunds, escrow accounts and fi.mds or.deposits and all
other sums due or to become due under and pursuant thereto and all powers prlvﬂeges options
and Mortgagor’s other benefits thereunder.

(k) Other Estates and Interests. All other estates, easements mterests hcenses
rights, titles, powers or pr1v1leges of every kind and character Wthh Mortgagor now has, or at
any time hereafter acquires, in and to any of the foregoing, including the” proceeds from
condemnation, or threatened condemnation, and the proceeds of any and all insurance covenng
any part of the foregoing; and all related parts, accessions and accessories to any of the foregoing

and all replacements or substitutions therefor, as well as all other Improvements, Fixtures and -
Equlpment Leases, Utilities Capacity and Appurtenances now or hereafter placed thcreon or___

accruing thereto.

e
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" Section 1.2 Habendum and Title Warranty. TO HAVE AND TO HOLD the Mortgaged
- Property, -together with every right, privilege, hereditament and appurtenance belonging or
~appertaining to it, unto the Trustee, his successors or substitutes in the Trust and his or their

assigns, -forever. Mortgagor represents that Mortgagor is the lawful owner of the Mortgaged

Property with: good right and authority to mortgage and convey it, and that the Mortgaged

Property is free and clear of all liens, claims and encumbrances except only those expressly

referred. 1o or descnbed in Exhibit B. Mortgagor hereby binds Mortgagor and Mortgagor’s

SUCCESSOrS and assigns to forever WARRANT and DEFEND the Mortgaged Property and every

part of it unto the ‘Trustee, his successors or substitutes in the Trust, and his or their assigns,

against the claims and demands of every person whomsoever lawfully claiming or to claim it or
any part of it (such warranty to supersede any provision contained in this Deed of Trust limiting
the hability of Mortgagor)

' ARTICLE2
“THE DEBT SECURED

Section 2.1  Conveyance in Trust to-Secure Designated Obligations. This conveyance to
the Trustee is in trust to secure all of the following present and future debt and obligations:

(a)  'Note. All indebtedness now of hereafter evidenced and to be evidenced by (i) the
promissory note dated concurrently herewith in the face amount of Eight Hundred Ten Thousand
and No/100 Dollars ($810,000.00), bearing interest at the rate or rates therein stated, principal
and interest payable to the order of Mortgagee on the dates therein stated, with final payment due
on February 1, 2019, executed by Mortgagor, and (ii} any and all past, concurrent or future
modifications, extensions, renewals, rearrangements replacements and increases of such note
(collectively, the “Note™). _—

(b)  Other Specified Obligations. All other obllgatlons if any, described or referred
to in any other place in this Deed of Trust.

(¢)  Advances and Other Obligations Pursuant to'this Deed of Trust’s Provisions.
Any and all sums and the interest which accrues on them as provided in this Deed of Trust which
Mortgagee may advance or which Mortgagor may owe Mortgagee pursuant to this Deed of Trust
on account of Mortgagor’s failure to keep, observe or perform any of Mortgagor S covenants
under this Deed of Trust. . o

(d) Obligations under Credit Documents. All present and future debts and
obligations under or pursuant to (1) any papers (“Credit Documents”) now or in the future
goveming, evidencing, guaranteeing or securing or otherwise relating to payment of all'er any
part of the debt evidenced by the Note or (2) all supplements amendments, restatements
renewals, extensions, rearrangements, increases, expansions or replacements of them;” - -

(e) Related Indebtedness. All other loans or advances not otherwise speciﬁenllj

described in this Section now or hereafter made for the purpose of paying costs of developm

constructing, improving or operating all or any part of the Mortgaged Property.

A
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(f) < ’All Other Debt. All of Mortgagor’s other present and future debt or other obligations

| ~-now or hereafter held or owned by Mortgagee, whether direct or indirect, primary or secondary,

“fixed or contingent, several, joint or joint and several, and regardless of how incurred, evidenced,

guaranteed or-otherwise secured, including any present or future debt under any credit or loan
agreement, any letter of credit application, any reimbursement, repurchase, reverse repurchase,

swap ‘or other agreement which absolutely or contingently creates any financial obligation, any
guaranty  of any-other papers previcusly, concurrently or later executed by Mortgagor, or
accepted b){ Mortgagor as binding upon Mortgagor; provided, however, notwithstanding the
foregoing or anything else to the contrary herein, that certain Environmental Indemnity of even
date and the covenants and undertakings of Mortgagor thereunder are not secured by this Deed
of Trust, and such Environmental Indemnity shall not be deemed to be a Credit Document, as
defined in this Deed of Trust, for purposes of determining obligations secured by this Deed of
Trust. Mortgagor and. Mor_tgagee__ presently contemplate that Mortgagee may at Mortgagee’s
election lend sums or extend other financial accommodations to Mortgagor or for Mortgager’s
account or benefit in the future and may acquire and become the owner and holder of other debt
or obligations of Mortgagor from time. to time, but that Mortgagee has no obligation to do so.

Mortgagor agrees that if Mortgagor should thus become indebted to Mortgagee in any such
additional sums (except in cases _wherg. Mortgagor and -Mortgagee have expressly agreed in
writing to a different rate, a different maturity or both) all such other or future debt shall be due
and payable on demand, the principal of such debt shall bear interest at the Past Due Rate (as
defined in Article 6 below) from the date-of-its accrual, however it accrues, until paid, and all
such other debt, both principal and interest, shall be secured by this Deed of Trust as well as by
any and all other security which Mortgagee may now or hereatter hold for it.

Section 2.2  Debt Defined. The term “Debt” ‘means and includes every Note and all other
debt and obligations described or referred to in Section 2:1." The Debt includes interest and other
obligations accruing or arising after (a) commencement of any. case under any bankruptcy or
similar laws by or against Mortgagor or any other person or entity now or hereafter primarily or
secondarily obligated to pay all or any part of the Debt (Mortgagor and each such other person or
entity being herein called an “Obligor™) or (b) the obligationis of any Obligor shall cease to exist
by operation of law or for any other reason. The Debt also includes all reasonable attorneys’ fees
and any other expenses incurred by Mortgagee in enforcing any of the Credit Documents. All
liens, assignments and security interests created, represented or continued by this Deed of Trust,
both present and future, shall be first, prior and superior to any lien, assigriment, security interest,
charge, reservation of title or other interest heretofore, concurrently ot subsequently suffered or
granted by Mortgagor or Mortgagor’s successors or assigns, except only statutory super priority
liens for nondelinquent taxes and those other liens (if any) expressly 1der1t1ﬁed and stated in this
Deed of Trust to be senior. S

ARTICLE 3
SECURITY AGREEMENT

Section 3.1  Grant of Security Interest. Without limiting any of the provisions of thlsDeed -

of Trust, Mortgagor, as Debtor, and referred to in this Article as “Debtor” (whether one or more). - -~

hereby grants to Mortgagee, as Secured Party, and referred to in this Article as “Secured Party”

{(whether one or more), a security interest in all of Debtor’s remedies, powers, privileges, rights, .- i

C R
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-~ titlés and interests (including all of Debtor’s power, if any, to pass greater title than it has itself) .
of every kind and character now owned or hereafter acquired, created or arising in and to (i) the
"'Mortgaged Property (including both that now and that hereafter existing) to the full extent that
the Mortgaged -Property may be subject to the Uniform Commercial Code of the state or states
where thie Mortgaged Property is situated (the “UCC™), (i) all equipment, accounts, general
intangibles, fixtures, inventory, chattel paper, notes, documents and other personal property used,
intended-or acquired for use, on—or in connection with the use or operation of—the Mortgaged
Property, or-otherwise related to the Mortgaged Property, and all products and proceeds of it,
including all Rental (as such term is defined in Section 9.1 below) and all security deposits under
Leases now or at any time hereafter held by or for Debtor’s benefit, all monetary deposits which
_ Debtor has been requlr._ed to give to any public or private utility with respect to utility services
furnished to the Mortgaged Property, all funds, accounts, instruments, accounts receivable,
documents, trademarks; trade names and symbols used in connection therew1th and notes or
chattel paper arising from ot by virtue of any transactions related to the Mortgaged Property, all
permits, licenses, franchises, certificates, and other rights and privileges obtained in connection
with the Mortgaged Property, ‘and all-guaranties and warranties obtained with respect to all
improvements, equipment, furniture, furnishings, personal property and components of any
thereof located on or installed at the Mortgaged Property and (iii) the following described

property:

(a)  Contracts. All contracts now or hereafter entered into by and between Debtor
and any other party, as well as all right, title and interest of Debtor under any subcontracts,
providing for the construction (original, restorative or otherwise) of any improvements to or on
any of the Mortgaged Property or the furmshmg of any rnatenals supplies, equipment or labor in
connection with any sach construction. : :

(b}  Plans. Ali of the plans, spe(:lﬁcatlons and " drawings (including plot plans,
foundation plans, floor plans, elevations, framing plans, cross-sections of walls, mechanical
plans, electrical plans and architectural and engineering plans and architectural and engineering
studies and analyses) heretofore or hereafter prepared by any arch1tect engmeer or other design
professional, in respect of any of the Mortgaged Property.

(c} De51gn, etc. Agreements. All agreements now or hereaﬁer entered into with any
person or entlty in respect of architectural, engmeermg, design, ‘management, development or
consulting services rendered or to be rendered in respect of planning, design, inspection or
supervision of the construction, management or development of any df__ihe 'Meftga'ged Property.

(d) Lender or Investor Commitments. Any commitment 1ssued by any lender or
investor other than Mortgagee to finance or invest in any of the Mortgaged Property

)] Bonds. Any completion bond, performance bond and labor and mater'lal'payelent
bond and any other bond relating to the Mortgaged Property or to any contract- pr0v1d1ng for
construction of improvements to any of the Mortgaged Property. Sy

together with all substitutions for and proceeds of any of the foregoing received upon the f.e_n'_tjalg

sale, exchange, transfer, collection or other disposition or substitution of it and together with all

general intangibles now owned by Debtor or existing or hereafter acquired, created or arising .- |

o (NI mAA
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{whether or not related to any of the foregoing Property). All the property described or referred
~"to'in this-Section is collectively referred to as the “Collateral”. The Mortgaged Property and the
“Collateral are collectively referred to as the “Property”. In the event of any express
mconmstency ‘between the provisions of this Section and Article 9 regarding any Rental or Lease,
the prov1810ns Of Article 9, to the extent valid, enforceable and in effect, shall govern and
control

Section 3.2: ~Debtor’s Covenants Concerning Personalty Subject to the UCC. Debtor
covenants and agrees with Secured Party that in addition to and cumulative of any other
‘remedies granted in this Deed of Trust to Secured Party or the Trustee, upon or at any time after
the occurrence of an Event of Default (defined in Article 6) or if Secured Party shall deem
payment of the Debt to be 1nseeure

(a) Secured P'al_'.ty___ 1s' "a'tuthorized, in any legal manner and without breach of the peace,
to take possession of the: Collateral (Debtor hereby WAIVING all claims for damages arising
from or connected with any ‘such taking) and of all books, records and accounts relating thereto
and to exercise without interference from Debtor any and all rights which Debtor has with
respect to the management, posséssion, operation, protection or preservation of the Collateral,
including the right to sell or rent the same for the account of Debtor and to deduct from such sale
proceeds or such rents all costs, expenses and-liabilities of every character incurred by Secured
Party in collecting such sale proceeds or such rents and in managing, operating, maintaining,
protecting or preserving the Collateral and to apply the remainder of such sales proceeds or such
rents on the Debt in such manner as Secured Party may elect. Before any sale, Secured Party
may, at its option, complete the processing of any of the Collateral and/or repair or recondition
the same to such extent as Secured Party may deem- adv1sable and any sums expended therefor
by Secured Party shall be reimbursed by Debtor.. Secured Party may take possess1on of Debtor’s
premises to complete such processing, repairing and/or reconditioning, using the facilities and
other property of Debtor to do so, to store any Collateral and to conduct any sale as provided for
herein, all without compensation to Debtor. All costs, expenses and habilities incurred by
Secured Party in collecting such sales proceeds or such rents,-or. in managing, operating,
maintaining, protecting or preserving such properties, or in ‘processing, repairing and/or
reconditioning the Collateral if not paid out of such sales proceeds or such rents as hereinabove
provided, shall constitute a demand obligation.owing by Debtor and shall bear interest from the
date of expenditure until paid at the Past Due Rate (as defined in Article’6 below), all of which
shall constitute a portion of the Debt. If necessary to obtain the possession.provided for above,
Secured Party may invoke any and all legal remedies to dispossess Debtor"'ineludiﬁg specifically
one or more actions for forcible entry and detainer. In connection with any. action taken by
Secured Party pursuant to this Section, Secured Party shall not be liable for. any loss sustained by
Debtor resulting from any failure to sell or let the Collateral, or any part thereof, or-from other
act or omission of Secured Party with respect to the Collateral unless such loss__is""eaused- by the
willful misconduct and bad faith of Secured Party, nor shall Secured Party be ebligated: to
perform or discharge any obligation, duty, or liability under any sale or lease agreement covering
the Collateral or any part thereof or under or by reason of this instrument or the exercisé of nghts
or remedies hereunder.

(b)  Secured Party may, without notice except as hereinafter provided, sell -the ;
Collateral or any part thereof at public or private sale (with or without appraisal or having the.« .

U

Skagit County Auditor
2/3/2012 Page 8 of 48 1:38PM

HOU:0015049/00038:1555075v5



.. Collateral at the place of sale) for cash, upon credit, or for future delivery, and at such price or
- prices as Secured Party may deem best, and Secured Party may be the purchaser of any and all of
“'the Collateral so sold and may apply upon the purchase price therefor any of the Debt and

thereafter hold-the same absolutely free from any right or claim of whatsoever kind. Upon any

such sale Secured Party shall have the right to deliver, assign and transfer to the purchaser
thereof the Collateral so sold. Each purchaser at any such sale shall hold the property sold

absolutely free from-any claim or right of whatsoever kind, including any equity or right of
redemption, stay or appraisal which Debtor has or may have under any rule of law or statute now
existing or hereafter adopted. To the extent notice is required by applicable law, Secured Party
shall give Debtor .written notice at the address set forth herein (which shall satisfy any
requirement of notice or reasonable notice in any applicable statute) of Secured Party’s intention
to make any such public or private sale. Such notice (if any is required by applicable law) shall
be personally delivered or mailed; postage prepaid, at least ten (10) calendar days before the date
fixed for a public sale, or dt léast (10) calendar days before the date after which the private sale

or other chsp051t10n is to be made, unless the Collateral is of a type customarily sold on a

recognized market, is perlshable or threatens to decline speedily in value. Such notice (if any is
required by applicable law), in case of public sale, shall state the time and place fixed for such
sale or, in case of private sale or other disposition other than a public sale, the time after which
the private sale or other such dispo’siﬁ.on'__i-s to be made. Any public sale shall be held at such
time or times, within the ordinary business hours and at such place or places, as Secured Party
may fix in the notice of such sale. Atany sale the Collateral may be sold in one lot as an entirety
or in separate parcels as Secured Party may determine. Secured Party shall not be obligated to
make any sale pursuant to any such notice. - Secured Party may, without notice or publication,
adjourn any public or private sale or cause the same-.io be adjourned from time to time by
announcement at any time and place fixed for the sale, and such sale may be made at any time or
place to which the same may be so adjourned.” In case of any sale of all or any part of the
Collateral on credit or for future delivery, the Collateralso sold may be retained by Secured
Party until the selling price is paid by the purchaser thereof, but Secured Party shall incur no
liability in case of the failure of such purchaser to take up and pay for the Collateral so sold, and
in case of any such failure, such Collateral may again be sold upen like notice. Each and every
method of disposition described in this Section shall constitute dlSpOSlthl’l in a commercially
reasonable manner. Each Obhgor to the extent appllcable shall remain liable for any
deficiency.

(¢c)  Secured Party shall have all the rights of a secured party after default under the
Uniform Commercial Code of the State of Washington and in conjunction w1th in addltlon to or
in substitution for those rights and remedies: i

(i) Secured Party may require Debtor to assemble the Cdl.'lat.eral"érid make it
available at a place Secured Party designates which is mutually convenient to allow Secured
Party to take possession or dispose of the Collateral; and s o

(i) it shall not be necessary that Secured Party take possessmn of the

Collateral or any part thereof before the time that any sale pursuant to the provisions of th1s o

Article is conducted and it shall not be necessary that the Collateral or any part thereof be present..- L

at the location of such sale; and

201202130J4JM
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e (iili)  before application of proceeds of disposition of the Collateral to the Debt,
~“such proceeds shall be applied to the reasonable expenses of retaking, holding, preparing for sale
“or ‘lease, selling, leasing and the like and the reasonable attorneys’ fees and legal expenses
incurred by Secured Party, each Obligor, to the extent applicable, to remain liable for any
deﬁciéht:y; and

(1v) _the sale by Secured Party of less than the whole of the Collateral shall not
exhaust the rlghts of Secured Party hereunder, and Secured Party is specifically empowered to
make successive sqle or-sales hereunder until the whole of the Collateral shall be sold; and, if the
proceeds of such sale of less than the whole of the Collateral shall be less than the aggregate of
the indebtedness secured hereby, this Deed of Trust and the security interest created hereby shall
remain in full force and’ effect as to the unsold portion of the Collateral just as though no sale had
been made; and s

(v) in the event émy sale hereunder is not completed or is defective in the
opinion of Secured Party, such:sale shall not exhaust the rights of Secured Party hereunder and
Secured Party shall have the rlght to cause a subsequent sale or sales to be made hereunder; and

(vi)  any and aIl statements of fact or other recitals made in any bill of sale or
assignment or other instrument EVldenCIIlU any foreclosure sale hereunder as to nonpayment of
any indebtedness or as to the occurrence of any default, or as to Secured Party having declared
all of such indebtedness to be due and payable, or as to notice of time, place and terms of sale
and the Collateral to be sold having been duIy glven as to any other act or thing having been
duly done by Secured Party, shall be taken-as pr1ma fame evidence of the truth of the facts so
stated and recited; and . :

(vil) Secured Party may appoiﬁf--o_r delegate any one or more persons as agent
to perform any act or acts necessary or incident to any sale held by Secured Party, including the
sending of notices and the conduct of sale, but in the naripe and on behalf of Secured Party; and

(viii) demand of performance, advertisernent and. presence of property at sale
are hereby WAIVED and Secured Party is hereby authorized to sell hereunder any evidence of
debt it may hold as security for the secured indebtedness. All' demands and presentments of any
kind or nature are expressly WAIVED by Debtor. Debtor WAIVES the right to require Secured
Party to pursue any other remedy for the benefit of Debtor and agrées that Sécured Party may
proceed against any Obligor for the amount of the Debt owed to Secured Party- without taking
any action against any other Obligor or any other person or entity and without selling or
otherwise proceeding against or applying any of the Collateral in Secured Party s possessmn

Sectlon 3.3 UCC Rights are not Exclusive. Should Secured Party elect to exermse its rights
under the UCC as to part of the personal property or fixtures described in this’ Deed of Trust,
such election shall not preclude Secured Party or the Trustee from exercising any or all of the
rights and remedies granted by the other Articles of this Deed of Trust as to the remalnlng
personal property or fixtures. -

Section 3.4  Deed of Trust is Also Financing Statement. Sccured Party may, at its ele.éﬁ'__c:m','""
at any time after delivery of this Deed of Trust, file an original of this Deed of Trust as a -

-
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ﬁnancmg statement or sign one or more copics of this Deed of Trust to use as a UCC financing
statement.. Secured Party’s signature may be placed between the last sentence of this Deed of
""'Trust and Debtor’ s'acknowledgment or may follow Debtor’s acknowledgment. Secured Party’s
51gnatu:re need.not be acknowledged and is not necessary to the effectiveness of this Deed of
Trust as'a deed of trust, mortgage, assignment, pledge, security agreement or (unless otherwise
required by apphcable law} as a financing statement.

Section 3.5 .~No. other Financing Statements on the Collateral. So long as any amount
remains unpaid on the Debt, Debtor will not execute and there will not be filed in any public
office any financing statements affecting the Collateral other than financing statements in favor-
of Secured Party under this.Deed of Trust, unless prior written specific consent and approval of
Secured Party shall have been first obtained.

Section3.6  Secured Part__y--'May_ File Financing and Continuation Statements. Secured
Party is authorized to file this Deed of Trust, a financing statement or statements and one or more
continuation statements in any jurisdiction where Secured Party deems it necessary, and at
Secured Party’s request, Debtor will join Secured Party in exccuting (or shall authorize, as
appropriate} one or more ﬁnancmg statements, continuation statements or both pursuant to the
UCC, in form satisfactory to Sectired Party, and will pay the costs of filing or recording them, in
all public offices at any time and from time to.time whenever filing or recording of this Deed of
Trust, any financing statement or any. contmuatwn staternent is deemed by Secured Party or its
counsel to be necessary or desirable.

Section 3.7  Fixtures. Certain of the Colfateral is-or will become “fixtures™ (as that term is
defined in the UCC) on the Real Property, and when this, Deed of Trust is filed for record in the
real estate records of the county where such fixtures are situated, it shall also automatically
operate as a financing statement upon such of the Collateral which is or may become fixtures.

Section 3.8  Assignment of Non-UCC Personal Property. . To the extent that any of the
Collateral is not subject to the UCC of the state or states where it is situated, Debtor hereby
assigns to Secured Party all of Debtor’s right, title and interest in-the Collateral to secure the
Debt. Release of the lien of this Deed of Trust shall automatically terminate this assignment.

Section 3.9  Debtor’s Warranties Concerning Collateral. Debtor warrants and represents to
Secured Party that Debtor is the legal and equitable owner and holder ‘of the Collateral free of
any adverse claim and free of any security interest or encumbrance except’ only for the security
interest granted hereby in the Collateral and those other security interests (if any) expressly
referred to or described in this Deed of Trust (such warranty to supersede any -provision
contained in this Deed of Trust limiting the liability of Mortgagor). Debtor agrees to defend the
Collateral and its proceeds against all claims and demands of any person at any time clanmng the
Collateral, its proceeds or any interest in either. Debtor also warrants and represents that Debtor
has not heretofore signed any financing statement directly or indirectly affecting the Collateral or
any part of it which has not been completely terminated of record, and no such ﬁnancmg
statement signed by Debtor is now on file in any public office except only those staternents (1f o
any) true and correct copies of which Debtor has actually delivered to Secured Party.

A
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“Sectioni 3.10 Certain Powers of Secured Party. Debtor hereby authorizes and directs each-
~~account debtor and each other person or entity obligated to make payment in respect of any of
“the Co‘llatéral (each a “Collateral Obligor™) to pay over to Secured Party, its officers, agents or

a551gns upon demand by Secured Party, all or any part of the Collateral without making any

inquiries as to the status or balance of the secured indebtedness and without any notice to or
further conscnt:of Debtor. Debtor hereby agrees to indemnify each Collateral Obligor and hold

each Cellateral Obligor harmless from all expenses and losses which it may incur or suffer as a

result of any-payment it makes to Secured Party pursuant to this paragraph. To facilitate the

rights of Secured”Party hereunder, Debtor hereby authorizes Secured Party, its officers,
employees, agents or assigns:

(8)  to notify Collateral Obligors of Secured Party’s security interest in the Collateral
and to collect all or any part of the Collateral without further notice to or further consent by
Debtor, and Debtor hereby constitutes and appoints Secured Party the true and lawful attorney of
Debtor (such agency belng coupled with an interest), irrevocably, with power of substitution, in
the name of Debtor or in its-ewn name.or otherwise, to take any of the actions described in the
following clauses (b), (c), (d), (e) (ﬂ and (g)

(b) to ask, demand collect recelve receipt for, sue for, compound and give
acquittance for any and all amounts which may-be or become due or payable under the Collateral
and to settle and/or adjust all disputes and/or claims directly with any Collateral Obligor and to
compromise, extend the time for payment, arrange for payment in installments, otherwise modify
the terms of, or release, any of the Collateral, on such terms and conditions as Secured Party may
determine (without thereby incurring responSIbﬂlty to or. discharging or otherwise affecting the
liability of Debtor to Secured Party under this Deed of Trust or otherwise);

(¢}  todirect delivery of, receive, open a-nd dl_quse-af all mail addressed to Debtor and
to execute, sign, endorse, transfer and deliver (in the name of Debtor or in its own name or
otherwise) any and all receipts or other orders for the payment of money drawn on the Collateral
and all notes, acceptances, commercial paper, drafts, checks, money orders and other instruments
given in payment or in part payment thereof and all invoices; freight-and express bills and bills of
lading, storage receipts, warehouse receipts and other instrunients and documents in respect of
any of the Collateral and any other documents necessary to ev1dence perfect and realize upon
the security interests and obligations of this Deed of Trust; A

(d) in its discretion to file any claim or take any other actlon or proceedmg which
Secured Party may deem necessary or appropriate to protect and preserve the r1ghts titles and
interests of Secured Party hereunder; - :

(e) to sign the name of Debtor to financing statements, drafts agamst Collateral
Obligors, assignments or verifications of any of the Collateral and notices to Collateral ObllgOI'S

() to station one or more representatives of Secured Party on Debtor’ S'prcmlscs=f01__f

the purpose of exercising any rights, benefits or privileges available to Secured Party hereunder ..
or under any of the Credit Documents or at law or in equity, including receiving collectlons and__

taking possession of books and records relating to the Collateral; and

o R
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_ "(g) to cause title to any or all of the Collateral to be transferred into the name of
- ’_Secured Party or any nominee or nominees of Secured Party.

The powers ‘¢onferred on Secured Party pursuant to this Section are conferred solely to protect
Secured-Party’s interest in the Collateral and shall not impose any duty or obligation on Secured
Party to perform any of the powers herein conferred. No exercise of any of the rights provided
for in this Section shall constitute a retention of collateral in satisfaction of the indebtedness as
provided for m Sectton 9A 620 of the Uniform Commercial Code of the State of Washington.

Section 3. 11 Standard of Care. Secured Party shall be deémed to have exercised reasonable
care in the custody and. preservation of any of the Collateral in its possession if it takes such
action for that purpose as Debtor requests in writing, but failure of Secured Party to comply with
such request shall not of 1tse1f be deemed a failure to exercise reasonable care, and no failure of
Secured Party to take any action not.so requested by Debtor shall be deemed a failure to exercise
reasonable care in the custody or preservatlon of any such Collateral.

Section 3.12 Change Terms, Release Collateral. Secured Party may extend the time of
payment, arrange for payment in- 1nstallments otherwise modify the terms of, or release, any of
the Collateral, without thereby incurring responsibility to Debtor or discharging or otherwise
affecting any liability of Debtor. Secured Party shall not be required to take steps necessary to
preserve any rights against prior partles to any of the Collateral.

AR‘TICLEA---;'- |
MORTGAGOR’S COVENANTS

Section4.1  Covenants for the Benefit of Mortgagee To better secure the Debt, Mortgagor
covenants and agrees with the Trustee and his substitutes and successors in the Trust, for the use
and benefit of Mortgagee and with the intent that the Trustee, Mortgagee or both may enforce
these covenants, that: -

(a) Liens, etc, and Remedies Cumulative. No 1i'en,' assignment, security interest,
guaranty, right or remedy in favor of Mortgagee granted in, secured by or ancillary to this Deed
of Trust shall be considered as exclusive, but each shall be" cumulatwc of all others which
Mortgagee or the Trustee may now or hereafter have. - .

(b) Mortgagor Waives Marshalling of Assets and Sale in Inverse Order of
Alienation Rights. Mortgagor hereby irrevocably WAIVES all rights of marshalling of assets or
sale in inverse order of alienation in the event of foreclosure of this or any other securlty

(c) Mortgagor Will Correct Title Defects. If at any future time any defect should
be found to exist in the title to any of the Property, Mortgagor agrees to promptly commence and
thereafter diligently proceed to cure the defect and defend the title. If any lien or encumbrance
junior, equal or superior in rank or priority to the lien of this Deed of Trust should be discovered

or arise at any time in the future then, unless Mortgagee is the only holder of it, or Mortgagee has N

given specific prior written consent to it, Mortgagor agrees to promptly discharge and remove it~

from the Mortgaged Property. Mortgagor will notify Mortgagee in writing within five (5) days o -

-
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of the time that Mortgagor becomes aware of the filing of any mortgage, lien, security interest,
= ﬁnanc:mcr statement or other security device whatsoever against the Property.

_ (d) Insurance Requirements. At all times before the final termination of this Deed
of Trust; Mor’tgavor agrees to provide, maintain and keep in force title, casualty, liability and
other ‘insurance for the Property as requlred by Mortgagee and in any event Mortgagor w1ll
maintain the followmg specifically described insurance coverages:

- (i) Casualty Coverage. An all-risk policy of permanent property insurance
insuring the Property against all risks of any kind or character except those permitted by
Mortgagee in writing 0 be excluded from coverage thereunder.

(ii) Bmler Coverage A boiler and machinery insurance policy covering loss
or damage to all pomons «of the-Property comprised of air-conditioning and heating systems,
other pressure vessels, machmery, bo1lers or high pressure piping.

(1i1) Loss of Earnmgs Coverage An all-risk policy of insurance covering loss
of earnings and/or rents from the. Property in the event that the Property is not available for use
or occupancy due to casualty, damage or destmctlon required to be covered by the policies of
insurance described in (1) and (2) above

(iv)  Liability Insurance;' "~ Commercial general liability, auto liability,
umbrella or excess liability and worker’s. compensation insurance against claims for bodily
injury, death or property damage occurring-on, in or about the Mortgaged Property in an amount
and containing terms acceptable to Mortgagee. K

(V) Coverage During Construction. If all or any portion of the Property
consists of improvements under construction: (i) a buildei’s all-risk form insurance policy on a
completed value, non-reporting form, insuring the Property against all risks of any kind or
character except those permitted by Mortgagee in writing to be excluded from coverage
thereunder, and an all-risk policy of insurance covering loss-of future carnings and/or rents from
the Property in the event the Property is not ready or available for use or occupancy due to
casualty, damage or destruction required to be covered by such builder’s all-risk insurance
policy, (i1) policies of insurance to be carried by each contractor perfo_rm;ng work in connection
with the Property covering worker’s compensation, employers’ liability, commercial general
liability and comprehensive antomobile liability, including a broad form umbrella/excess liability
insurance policy and (ii1) policies of professional liability insurance to’ be carried by each design
professional performing work in connection with the Property covermg each such party against
claims for actual or alleged errors, omissions or negligent acts in the performance Of their
respective services rendered in respect of the Property. : :

{vi)  Other Insurance Required. Such other insurance against other iusurable
hazards, risks or casualties which at the time are commonly insured against in the case of owners
and premises similarly situated, due regard being given to the financial condition of Mortgagor
the height and type of the Property, its construction, location, use and occupancy. ‘

13
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(e) Insurance Companies, Policies, Endorsements and Premium Payn'leii'ts.
Mortgagor agrees that all required insurance will be written an farms accentahle to Morteagee” -
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-"and by companies having a Best’s Insurance Guide Rating of not less than A or A+ and which
~"are otherwise acceptable to Mortgagee, and that such insurance (other than third party liability

"insurance) shall be written or endorsed so that all losses are payable to Mortgagee. The original
policies-evidencing such insurance shall be delivered by Mortgagor to Mortgagee and held by
Mortgagee, unless Mortgagee expressly consents to accept insurance certificates instead. Each
such policy shall expressly prohibit cancellation or modification of insurance without thirty (30)
days’ written notice to Mortgagee. Mortgagor agrees to furnish due proof of payment of the
premiums for all such_msurance to Mortgagee promptly after each such payment is made and in
any case at least fiﬁeen (‘15) days before payment becomes delinquent.

(H) Mortgagee s Rights to Cellect Insurance Proceeds. Mortgagor hereby assigns
to Mortgagee the exclusive right to collect any and all monies that may become payable under
any insurance policies covermg a.ny part of the Property, or.any risk to or about the Property.

(g) Effects of Foreclos__ure on Insurance Pohcnes and Post-foreclosure Event
Claims. Foreclosure of this-Deed of Trust shall automatically constitute foreclosure upon all
policies of insurance insuring any part of or risk to the Property and all claims thereunder arising
from post-foreclosure events. The successful bidder or bidders for the Property at foreclosure, as
their respective interests may appear, shall automatically accede to all of Mortgagor’s rights in,
under and to such policies and all post-foreclosure event claims, and such bidder(s) shall be
named as insured(s) on request, whether. or.not the trustee’s deed or bill of sale to any such
successiul bidder mentions insurance.

(h)  Application of Insurance Proceeds Collected Before Foreclosure. All
proceeds of insurance which was paid for by Mortgagor.or by anyone other than Mortgagee or
another holder of any of the Debt and which proceeds are actually received by Mortgagee before
foreclosure shall be applied in payment of the Debt of, at the-option of Mortgagee, shall be paid
to Mortgagor or to such other person as is legally entltled to them

(1) Application of Insurance Proceeds Collected After Foreclosure. Unless
Mortgagee or Mortgagee’s representative reserves at the foreclosure sale the right to collect any
uncollected insurance proceeds recoverable for events occurring befdre foreclosure (in which
event the successful bidder at the sale, if not Mortgagee, shall have no interest in such proceeds
and Mortgagee shall apply them, if and when collected, to the Debt in such order and manner as
Mortgagee shall then elect and remit any remaining balance to Mortgagor or to such other person
or entity as is legally entitled to them), all proceeds of all such insurance which are not so
reserved by Mortgagee at the foreclosure sale and are not actually received by Mortgagee until
after foreclosure shall be the property of the successful bidder or bidders at fdr'eclosure as their
interests may appear, and Mortgagor shall have no interest in them and shall recelve ne’ credlt for
them. AT

() Mortgagee Not Obligated to Require, Provide or Evaluafte Insuré'nuce
Mortgagee shall have no duty to Mortgagor or anyone else to either requlre or pr0v1de any
insurance or to determine the adequacy or disclose any inadequacy of any insurance. e

k) Mortgagee May Elect to Insure Only its Own Interests. If Mortgagee elects at"' ;
any time or for any reason to purchase insurance relating to the Property, it shall have no ..

o
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obhdgatlon to cause Mortgagor or anyone else to be named as an insured, to cause Mortgagor’s or
: "anyone else’s interests to be insured or protected or to inform Mortgagor or anyone else that his
Torits 11_1terests are uninsured or underinsured.

‘@) Mortgagor Will Correct Defects, Provide Further Assurances and Papers.
Upon:Mortgagee’s request, Mortgagor will promptly correct any defect which hereafter may be
discovered in-the text, execution or acknowledgment of the Note, this Deed of Trust or any
Credit Document. or in the description of any of the Property, and will deliver such further
assurances and execute such additional papers as in the opinion of Mortgagee or its legal counsel
shall be necessary, proper-or appropriate (1} to better convey and assign to the Trustee and
Mortgagee all the Property intended or promised to be conveyed or assigned or (2) to properly
evidence or give notice of the Debt or its intended or promised security. If Mortgagor fails to
take any actions required by this section after written notice of failure to comply, Mortgagee or
Trustee may do so for and in the name of Mortgagor and at Mortgagor’s expense. For such
purposes, Mortgagor hereby irrevocably appoints Mortgagee and Trustee as Mortgagor’s
attorney-in-fact for the purpose of makmg, executing, dehvermg, filing, recording and doing all
other things as may be reasonably necessary or desirable, in Mortgagee’s opinion, to accomplish
the matters referred to herein. .

(m) Mortgagor Will Pay T_a’j(e_s_ -and Impositions and Furnish Receipts. At
Mortgagor’s own cost and expense, Mortgagor agrees to pay and discharge all taxes (including
all intangible taxes, documentary stamp taxes, fees and other charges for recording or registering
this Deed of Trust), assessments, maintenance charges, permit fees, impact fees, development
fees, capital recovery charges, utility reservation and. standby fees and all other similar and
dissimilar impositions of every kind and character (“Impositions™) charged, levied, assessed or
imposed against any interest in any of the Property, as they become payable and before they
become delinquent. Mortgagor agrees to furnish due proof of such payment to Mortgagee
promptly after payment and before delinquency.

{n)  Mortgagor to Pay Monthly Tax and Insurance Dep051ts on Request. If and
after Mortgagee requests it, Mortgagor agrees to pay the monthly tax and insurance premium
deposits required by Article 8 and to provide Mortgagee any addltlonal sums needed to pay the
taxes and insurance premiums for the Property when due. _— .

(o)  Mortgagor Will Maintain Property and Won’t Remove Improvements.
Mortgagor agrees to keep, preserve and maintain all elements of the’ Property in-a.good state of
repair and condition and to keep all equipment and stores of supplies needed for its proper and
full operation on the Property, well stocked and in good operating condition.- Mortgagor will not
tear down, damage or attempt to remove, demolish or materially alter or enlarge. any elements of
the Property, or construct any new Improvements, without Mortgagee’s prior written consent.
Mortgagor shall have the right, without such consent, to remove and dispose of, free frorn_ the
lien, assignments and security interests of this Deed of Trust, such Fixtures and Equipment as
from time to time become worn out or obsolete, provided that either (a) simultaneously with or

before such removal any such equipment shall be replaced with other equipment of a-value at .~
least equal to that of the replaced equipment and free from any title retention or security.” -~

agreement or other encumbrance and from any reservation of title, and by such removal and

replacement Mortgagor shall be deemed to have subjected such equipment to the lien,___.::“"

< IR
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..~ assignments and security interests of this Deed of Trust or (b) any net cash proceeds received
- from such disposition shall be paid over promptly to Mortgagee to be applied to the Debt in the
“order-detérmined by Mortgagee in its sole discretion. Mortgagor shall not grant, join in or

consent to_any-lien, security interest, easement, license, use or other charge or interest covering
or affecting all or any part of the Property or initiate, join in and consent to the change in any
private Testrietive covenant, zoning ordinance or other public or private restrictions limiting or
defining. the uses which may be made of the Property or any part thereof without the prior
written consent of. Mortgagee

(p) Mm__:tgagor Will Protect Property from Mechanic’s Liens. Mortgagor agrees
to promptly pay all bills for labor and materials incurred in connection with the Property and to
prevent the fixing of any lien against any part of the Property, even if it is inferior to this Deed of
Trust, for any such bill which may be legally due and payable. Mortgagor agrees to furnish due
proof of such payment t6 Mqrtg'éige_'é._ after payment and before delinquency.

() Mortgagee’s Inspection and Discussion Rights. - Mortgagor agrees to permit
Mortgagee and its agents, representatlves and employees at all reasonable times to go upon,
examine, inspect and remain on-the Mortgaged Property, to assist and cooperate, and require
Mortgagor’s employees, agents and contractors to cooperate, with Mortgagee and to furnish to
Mortgagee on request all pertinent information concerning the physical and economic condition,
development and operation of the Mortgaged Property. Mortgagee may discuss the Mortgaged
Property directly with any of Mortgagor’s officers and managers.

(r) Mortgagee May Grant Releases without Impairing Other Collateral or
Rights. At all times, Mortgagee shall have the right to rélease any part of the Property or any
other security from this Deed of Trust or any ‘other security instrument or device without
releasing any other part of the Property or any other security; without affecting Mortgagee’s lien,
assignment or security interest as to any property or rlghts not released and without affecting or
impairing the liability of any maker, guarantor or surety on the Note or other obligation.

(s) Mortgagor Will Notify Mortgagee of Legal __Proceedmgs and Defend Lien;
Mortgagee May Act if Mortgagor Doesn’t. Mortgagor will notify Mortgagee in writing
promptly of the commencement of any legal proceedings affecting any part of the Property and
will engage and pay legal counsel to answer and to defend and preserve Mortgagee’s liens, rights
and interests and their rank and priority. If Mortgagor fails or refuses to proinptly begin or to
diligently continue any such acts, then Mortgagee may elect to do so and may take such action in
behalf of Mortgagor, in Mortgagor’s name and at Mortgagor’s expense.” -

() If Mortgagor is not a Natural Person. If Moﬂgagoi' -hag represented to
Mortgagee that Mortgagor is not a natural person, then it and its directors, partnets, verturers,
trustee(s) or principals agree to maintain its existence as such and to obtain’ and mamtaln all
franchises and permits necessary for it continuously to be in good standing in the State of
Washington and in the state of its organization (if not Washington) with full power and authonty
to conduct its regular business and to own and operate the Mortgaged Property unt1l ﬁnal o

WSROy
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“(u) Vendor’s Lien and Purchase Money Security Interest. Mortgagor agrees that
1o -the full extent that any of the proceeds of the Note have been or are paid or applied towards
““the’ _p_urc__ha'se of any real or personal property, it shall be conclusively presumed to have been
done-at. Mortgagor’s special instance and request, and Mortgagor hereby acknowledges and
recogriizes the existence of a vendor’s lien and a purchase money security interest in favor of
Mortgagee against such property, as security for the Note in addition to and cumulative of the
lien, a'Ssignﬁlen'ts and security interest of this Deed of Trust, in the same manner in the case of
real property-as if an express vendor’s lien and the superior title had been reserved in the deed
from the seller of ‘such-property and expressly therein assigned by the seller to Mortgagee.
Foreclosure under this. Deed of Trust shall also constitute foreclosure of said vendor’s lien or
purchase money secu'rify in'te"rest.

(v) Sign. Mortgagor will permit Mortgagee and its duly authorized agents to place
and maintain a sign on“the Mortgacred Property at a suitable location selected by Mortgagee,
containing such information regardmc the financing of the Mortgaged Property as Mortgagee
may deem appropriate. A :

(w) Legal Compliaﬁ'ce',""Gove_rp'mental Notices. Mortgagor will operate the Property
and conduct its business in full compliance with all requirements of governmental and quasi-
governmental authorities having _Iunsdlctlon over Mortgagor or the Property and will -comply
with and punctually perform all of the covenants agreements and obligations imposed upon it or
the Property. Mortgagor will furnish to-Mottgagee copies of notices and reports received or sent
by Mortgagor to or from each governmental and qua51 governmental authority within three (3)
days of the receipt or giving thereof. -

(x)  Perform Other Obligations. Mortgagor will pay punctually and discharge when
due, or renew or extend, any debt incurred by it and will discharge, perform and observe the
covenants, provisions and conditions to be performed, discharged and observed on the part of
Mortgagor in connection therewith, or in connection with any agreement or other instrument
relating thereto or in connection with any mortgage, pledge orlien existing at any time upon any
of the property or assets of Mortgagor; provided, howeveér, that -nothing contained in this
subsection shall require Mortgagor to pay, discharge, renew or extend any such indebtedness or
to discharge, perform or observe any such covenants, prov:i-s_io_n_s__ and conditions so long as
Mortgagor shall be diligently and in good faith contesting any claims which may be asserted
against it with respect to any such indebtedness or any such covenants, provisions and conditions
and shall set aside on its books reserves with respect thereto deemed adequate by Mortgagee

(y)  Notice of Material Change. Immediately upon acqulrqu- _lcnow_ledge of any
material adverse change in the assets, liabilities, financial condition, business, operations, affairs
or circumstances of any Obligor, Mortgagor will notify Mortgagee in writing thereof, setting
forth the nature of such change in reasonable detail. Mortgagor will take, and will cause 16 be
taken, all such steps as are necessary or appropriate to remedy promptly any such change '

(zy  Notice of Default to Mortgagee. Immediately upon acquiring kuowle’déé

thereof, Mortgagor will notify Mortgagee by telephone (and confirm such notice inwriting - -

within two (2) days) of the existence of any Event of Default, specifying the nature and 'durati_or'i"'

thereof and what action Mortgagor has taken, is taking and proposes to take with respect thereto. o "
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In fio event shall silence by Mortgagee be deemed a waiver of a default or of an Event of
._-’Defauft Mortgagor will take all such steps as are necessary or appropriate to remedy promptly
“any such-default or Event of Default.

“(aa) Notice of Condemnation and Other Proceedings. Immediately upon obtaining
knowledge of the institution of any proceedmcs for the condemnation of the Property or any
portion thercof, or any other proceedings arising out of injury or damage to the Property, or any
portion thereof Mortgagor will notify Mortgagee in writing of the pendency of such
proceedings.- Mortgagee may participate in any such proceedings, and Mortgagor shall from
time to time deliver to Mortgagee all instruments requested by it to permit such participation.
Mortgagor shall, at its expense, diligently prosecute any such proceedings, and shall consult with
Mortgagee, its attorneys and experts and cooperate with them in the carrying on or defense of
any such proceedings. :

(bb)  Notice of Na';ne or Address Change. Mortgagor will not change 'Mortgagor $
name or the location of its.chief executive office (or residence if a natural person) without first
notifying Mortgagee in writing of such change at least thirty (30) days before its effective date.

(cc)  Additional Informatmn.__ : _Mortgagor shall furnish to Mortgagee from time to
time such information relating to the Pi"operty or Mortgagor’s financial condition and affairs as
Mortgagee may from time to time request or ‘as'may be required from time to time by any Credit
Document. :

(dd) Proper Books. Mortgacror shall at all times maintain proper books of record and
account in accordance with sound accounting practice in Wthh true, full and correct entries will
be made of all its dealings and business affairs, and will set aside on its books adequate reserves
for depletion, depreciation, obsolescence and/ot- amortization of its property, and all other
reserves which, in accordance with sound accounting practlce should be set aside, and will write
down, to the estimated salvage value thereof, all property not useful in its business. Mortgagee
shall be entitled to have such books examined and audited at any time by Mortgagee’s agents.

{ee) Manager. Mortgagor will, or will cause its managers to; do and perform any and
all acts and things relating to the management, upkeep and operation’ of the Property as are
customarily performed by managing agents and owners of properties comparable to the Property,
sumlarly sttuated, and shall otherwise operate the Property, or cause the Property to be operated,
in a first-class efficient manner and in accordance with all legal requlrements and-the terms and
conditions of this Deed of Trust and the other Credit Documents. No-management agreement
shall be executed with any manager unless the manager and management agreement are
previously approved in writing by Mortgagee. . T

Section4.2  Mortgagor Agrees to Pay or Reimburse Mortgagee’s Expenses. To the extent
not prohibited by applicable law, Mortgagor will pay all costs and expenses ‘and reimburse
Mortgagee for any and all expenditures of every character incurred or expended from tlme to
time, regardless of whether an Event of Default shall have occurred, in connection with:

(a) the preparatlon negotiation, documentation, closing, renewal, revision;

modification, increase, review or restructuring of any loan or credit facility secured by this Deed e
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t_j_f -Tmst, including legal, accounting, auditing, architectural, engineering and inspection services
~and disbursements, or in connection with collecting or attempting to enforce or collect the Note
“or this Deed of Trust.

(b) .. 'Mortgagee’s evaluating, monitoring, administering and protecting the Property.

(c) Mortgaoee s creating, perfecting and realizing upon Mortgagee’s security interest
in and liens on'the Property, and all costs and expenses relating to Mortgagee’s exercising any of
its rights and remedies under this Deed of Trust or any Credit Document or at law, including all
appraisal fees, consulting fees, filing fees, taxes, brokerage fees and commissions, title review
and abstract fees, litigation report fees, UCC search fees, other fees and expenses incident to title
searches, reports and security Interests, escrow fees, attorneys’ fees, legal expenses, court costs,
other fees and expenses incurred. in connection with any complete or partial liquidation of the
Property, and all fees and expenses for any professional services relating to the Property or any
operations conducted in connection with it. Provided, that no right or option granted by
Mortgagor to Mortgagee or.otherwise arising pursuant to any provision of this Deed of Trust, the
Note or any Credit Document shall be deemed to impose or admit a duty on Mortgagee to
supervise, monitor or control any aspect. of the character or condition of the Property or any
operations conducted in connection-with it for the benefit of Mortgagor or any person or entity
other than Mortgagee. Mortgagor agrees to indemnify, defend and hold Mortgagee, its
shareholders, directors, officers, agents,  attorneys, advisors and employees (collectively
“Indemnified Parties”) harmless from and against any and all loss, liability, obligation, damage,
penalty, judgment, claim, deficiency, expense, action, syit, cost and disbursement of any kind or
nature whatsoever (including interest, penalties, attorneys’ fees and amounts paid in settlement),
REGARDLESS OF WHETHER CAUSED IN WHOLE OR IN PART BY THE
NEGLIGENCE OF ANY OF THE INDEMNIFIED PARTIES, imposed on, incurred by or
asserted against the Indemnified Parties growing out of or resulting from any Credit Document
or any transaction or event contemplated therein {except that such indemnity shall not be paid to
any Indemnified Party to the extent that such loss, etc. dii"ectly resillts from the gross negligence
or willful misconduct of that Indemnified Party). If any person or entity (including Mortgagor or
any of its affiliates) ever alleges gross negligence or willful mlsconduct by an Indemnified Party,
the full amount of indemnification provided for in this Section shall nonetheless be paid upon
demand, subject to later adjustment or reimbursement at such time—-if any—as a court of
competent jurisdiction enters a final judgment as to the extent and effect of the alleged gross
negligence or willful misconduct. Any amount to be paid under this Section by Mortgagor to
Mortgagee shall be a demand obligation owing by Mortgagor to Mortgagee and shall bear
interest from the date of expenditure until paid at the Past Due Rate. o

ARTICLE 5
MORTGAGOR’S REPRESENTATIONS AND WARRANTIES

To induce Mortgagee to extend financial accommodations, including credit under the Note,
Mortgagor makes the warranties and representations set forth in this Article. : :

Section 5.1  Organization. If Mortgagor is not a natural person, (i) Mortgagor lsduly

organized, validly existing and in good standing under the laws of the state of its organization .- |
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- and has full legal right, power and authority to carry on its business as presently conducted and
~'to execute, deliver and perform its obligations under this Deed of Trust, (ii) Mortgagor is duly
""qual__l_ﬁed to do business and in good standing in each jurisdiction in which the nature of the
business 'it. conducts makes such qualification necessary or desirable and (iii) Mortgagor's
execution, delivery and performance of this Deed of Trust have been duly authorized by all
necessary actlon under Mortgagor’s organizational documents and otherwise.

Section 5.2 Cousents Mortgagor’s execution, delivery and performance of this Deed of
Trust do not and will notrequire (i) any consent of any other person or entity or (i) any consent,
license, permit, authorization or other approval (including foreign exchange approvals) of any
court, arbitrator, administrative agency or other governmental autherity, or any notice to,
exemption by, any reglstratlon declaration or filing with or the taking of any other action in
respect of, any such court, arbitrator, administrative agency or other governmental authority.

Section 5.3 No Conflict. Neither execution or delivery of this Deed of Trust, nor the
fulfillment of or compliance with its terms and provisions will (i) violate any constitutional
provision, law or rule, or any regulation, order or decree of any governmental authority or the
basic organizational documents.of Mertgagor or (ii) conflict with or result in a breach of the
terms, conditions or provisions"...of,'pr “cause a default under, any agreement, instrumnent,
franchise, license or concession to which Mortgagor is a party or bound.

Section 5.4  Enforceability. Mortgagor-has duly and validly executed, issued and delivered
this Deed of Trust. It is in proper legal form for prompt enforcement and it is Mortgagor’s valid
and legally binding obligation, enforcedble in accordance with its terms. Mortgagor’s
obligations under it rank and will rank at least equalin priority of payment with all of
Mortgagor’s other debt (except only for debt preferred by operation of law or debt disclosed in
writing to Mortgagee to be senior before Mortgagor’s. execunon and delivery of this Deed of
Trust). _

Section 5.5  Information Accurate. All information. supplied to Mortgagee, and all
statements made to Mortgagee by or on behalf of Mortgagor before; concurrently with or after
Mortgagor’s execution of this Deed of Trust are and will be true, cofre’ct complete, valid and
genuine in all material respects. Each of Mortgagor’s ﬁnanmal statements furnished to
Mortgagee fairly present the financial condition of Mortgagor as of its date and for the period
then ended. No material adverse change has occurred in the financial condl_tmn reflected in any
such statement since its date, and all assets listed on such statements are subject-to Mortgagor’s
management, control and disposition and-——except as shown therein—are avallable to satlsfy any
claims rightfully made pursuant to this Deed of Trust. < :

Scction 5.6  Taxes. Mortgagor has filed all tax returns required to be ﬁled and pald all taxes
shown thereon to be due, including interest and penalties, except for taxes’ ‘being. d111gent1y
contested 1n good faith and for payment of which adequate reserves have been set asnde

Section 5.7  Litigation. There is no condemnation or other action, suit or pmcgedi‘hg

pending—or, to the best of Mortgagor’s knowledge, threatened—against or affecting Mortgagor - -

or the Property, at law or in equity, or before or by any governmental authority, which might

LT
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result in any material adverse change in Mortgagor’s business or financial condition or in the
. ’Property o1 in Mortgagor’s other property or Mortgagor’s interest in it.

Sect10n5 8 ~No Defaults. Mortgagor is not in default with respect to any order, writ,
injunction, decree or demand of any court or other governmental authority, in the payment of any
debt for borrowed money or under any agreement or other papers evidencing or securing any
such debt," "

Section 5.9° Other Contracts Mortgagor is not a party to any contract or agreement which
materially and adversely affects its business, property, assets or financial condition.

Section 5.10 Mortgagor Solvent. Mortgagor is now solvent, and no bankruptey or insolvency
proceedings are pending.‘or . contemplated by or—to Mortgagor’s knowledge—against
Mortgagor. Mortgagor’s hab111t1es and obligations under this Deed of Trust do not and will not
render Mortgagor insolvent, cause Mortgagor’s liabilities to exceed Mortgagor’s assets or leave
Mortgagor with too little eapltal to_:pr_pperly conduct all of its business as now conducted or
contemplated to be condueted“ L

Section 5.11 No False Representatmn No representation or warranty contained in this Deed
of Trust and no statement contained in any certificate, schedule, list, financial statement or other
papers furnished to Mortgagee by or on behalf of Mortgagor contains—or will contain—any
untrue statement of material fact, or omits<—or will omit—to state a material fact necessary to
make the statements contained herein or th_erem not misleading.

Section 5.12  Title. Mortgagor has good and marketable title to the Property, free and clear of
any lien or security interest except only for: liens and. security interests which are either
established or expressly permitted by this Deed of Trust or other Credit Documents. Except as
otherwise expressly permitted by this Deed of Trust, the hen and security interest of this Deed of
Trust will constitute valid and perfected first and prior liens and security interests on the
Property, subject to no other liens, security interests or charges whatsoever The Property is free
from damage caused by fire or other casualty. :

Section 5.13 Regulation U. Except as disclosed to Mortgagee in wrltmg, none of the proceeds
of the Note or the other Debt will be used for the purpose of purchasmg or carrying, drrectly or
indirectly, any margin stock or for any other purpose which would make such-credit a “purpose
credit” within the meaning of Regulation U of the Board of Govemors of the Federal Reserve
System. S

Section 5.14 Mortgagor Has All Necessary Rights. Mortgagor possesses all ‘permits,
licenses, patents, trademarks, trade names and copyrights required to conduct its business, All
easements, rights-of-way, utilities and other rights necessary to maintenance and opera‘uon of the
Property have been obtained and are in full force and effect. .

Section 5,15 Legal Requirements. Mortgagor and the Property are in comphance W1th all §
applicable legal requirements and Mortgagor manages and operates (and will continue to manage L

and operate) the Property and its other businesses in accordance with good industry practices. ~ .~ .

T
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-Section 5,16 ERISA. No event has occurred which could result in Mortgagor’s liability to the
~Pension Benefit Guaranty Corporation (“PBGC™). Mortgagor has met all requirements with
""respecf to’"funding of each plan (a “Plan™) maintained for any of Mortgagor’s or the Note maker’s
employees.subject to Title IV of the Employee Retirement Benefit Act of 1974, as amended, and
related regulations (“ERISA™), if any exists. No event or condition has occurred that would
permit any lien under ERISA to attach to any of the Property.

Section 517 'Stai,fé'lﬁ'ents by Others. All statements made on behalf of Mortgagor in
connection with this De-ed__ of Trust, the Note or any Credit Document shall constitute the joint
and several representations and warranties of the person making the statement and Mortgagor.

Scction 5.18  Use of Propetty. THE SECURED PROPERTY IS NOT AND SHALL NOT BE
USED PRINCIPALLY OR PRIMARILY FOR AGRICULTURAL PURPOSES.

.+ " ARTICLE 6
'DEFAULTS AND REMEDIES

Section 6.1  Release for Full Payment and Performance. Subject to the automatic
reinstatement provisions of Section 10.22 below, this Deed of Trust shall terminate and be of no
further force or effect (and shall be released 6n Mortgagor's written request and at Mortgagor’s
cost and expense) upon full payment of the Debt, complete performance of all of the obligations
of the Obligors under the Credit Documents and final termination of Mortgagee’s obligations—if
any—to make any further advances under the Note or to provide any other financial
accommodations to any Obligor. --

Section 62  Events of Default. The occurrence of any =c_)':f..'tﬁe following events shall constitute
an Event of Default (herein so called) under this Deed of Trust:

(a) any condemnation proceeding is commenced relatlng to al] or, in the judgment of
Mortgagee, any material part of, the Property. : -

(b}  any substantial damage to or destruction of the Property occurs and insurance
proceeds (together with other funds deposited with Mortgagee by or on behalf of Mortgagor for
the purpose of repair and restoration of such damage or destrucuon) are not,.in the opinion of
Mortgagee, sufficient to repair and restore the Property, or if insurdnce proceeds are not paid
within a reasonable time. o

(c) any part of the Debt is not paid when due, whether by lapse of time or
acceleration or otherwise, :

{d) any Obligor fails to perform, observe or comply with--or defaulté 'uﬂder-.éanj{ of
the terms, covenants, conditions or provisions of any Credit Document (other than any-such

failure or default described in one of the other subparagraphs of this Article) unless M_Qrt-gagé'e o
declares the failure or default fully cured to Mortgagee’s satisfaction within ten (10) calendar” -

days after Mortgagee has given Mortgagor written notice thereof (such grace period to.rin
concurrently with, and not in addition to, any other grace periods provided for in any of the other.~ .
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.- Credit Documents with respect to the same default) provided that Mortgagee shall not be
required to provide such notice with respect to any such failure or default which by its nature is
“incurable or to provide such notice more than twice during any period of twelve (12) consecutive

months with fespect to any specific, or substantially similar, event.

- {e) any Obligor fails to perform, observe or comply with--or defaults under--any
negatlve covenant or agreement under any Credit Document or any other covenant or agreement
under any Credlt Document which prohibits or restricts the taking or omitting to take any action
without the" consent of Mortgagee or which requires the taking of action upon the request of
Mortgagee. R

63 any representation or warranty made in any Credit Document or in any other
report or other paper now or hereafter provided to Mortgagee pursuant or incident to any Credit
Document or the Debt proves to’ have been untrue or misleading in any material respect as of the
date made or deemed made.

(g) any Obhgor § (i) voluntarily suspends transaction of business; (ii) becomes
insolvent or unable to pay its debts.as they mature; (iii} commences a voluntary case in
bankruptcy or a voluntary petition seekmg reorganization or to effect a plan or other arrangement
with creditors; (iv) makes an assignment for the benefit of creditors; (v) applies for or consents to
the appointment of a receiver or trustee fot any such person or entity or for any substantial
portion of its property; or (vi) makes an a531gnment to an agent authorized to liquidate any
substantial part of its assets.

(h) in respect of any Obligor: (i} an ian.ldﬁtary case shall be commenced with any
court or other authority seeking liquidation, reorganization or a creditor’s arrangement of any
such person or entity; (i1) an order of any court or other authority shall be entered appointing any
receiver or trustee for any such person or entity or for any substantial portion of its property; or
(iii) a writ or warrant of attachment or any similar process shall be issued by any court or other
authority against any substantial portion of the property of._.any su__c_h person or entity and such
petition seeking liquidation, reorganization or a creditor’s arrangement or such order appointing
a receiver or trustee is not vacated or stayed, or such writ, ‘warrant of attachment or similar
process is not vacated, released or bonded off within thirty (30})- days after its entry or levy.

1) Mortgagor shall convey, transfer, assign or pledge——or pen:mt a conveyance,
transfer, assignment or pledge ofH—any interest in Mortgagor, in a smgle transactlon or a serics of
transactions, without Mortgagee’s prior written consent. : o

t)) the dissolution, liquidation or termination of any Obligor.

(k)  any action, suit or proceeding shall be commenced against or affectmg any
Obligor or involving the validity or enforceability of any Credit Document, at lawor in eguity, or
before any governmental authority, which in Mortgagee’s judgment, impairs or would” 1mpa1r
Mortgagee’s ability to collect the Debt when due or the enforceability of any Credit Document

)] any one or more final Judgments for the payment of money shall be rendered“"
against any Obligor and the same shall remain unstayed or undischarged for a period of thlrty o

(30) days.
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< {(m) any Obligor shall be prevented or relieved by any governmental authority from
. ’performmg or observing any material term, covenant or condition of any Credit Document.

S '(n) “-any material adverse change shall occur in the assets, financial condition,
busmess operatlons affairs or circumstances of any Obligor.

(0) any Obllgor shall fail to pay when due any principal of or interest on any
borrowed money obhgauon including, but not limited to, any amounts owed by Mortgagor to
Mortgagee,-ot the *holder of such other obligation declares--or has the right to declare--such
obligation due befor__e its-stated maturity because of default.

(p) any Obligor shall be in default under or in violation of any law, statute, ordinance,
decree, requirement, order, judgment, rule or regulation (or interpretation of any of them) of the
United States of America, ary-State.of the United States of America or any political subdivision
of any of them, or of any agency, department, commission, board, bureau or court or other
tribunal having jurisdiction over any such party or any such party’s property.

(@ any Obligor shall féléim--or any court shall find or rule--that Mortgagee does not
have a valid lien on the Property or any other security which may have been provided by such
Obligor. .

{r) the sale, encumbrance or abandonment (except as otherwise expressly agreed to in
writing by Mortgagee) of any property now or hereafter covered by any instrument now or
hereafter securing the Debt, the making of any levy, seizure or atlachment of or on any such
property or the loss, theft, substantial damage or destruction of any such property.

(s) Mortgagor shall have concealed';-___remoVed,_ or permitted to be concealed or
removed, any part of its property, with intent to hinder, delay or defraud any of its creditors, or
made or suffered a transfer of any of its property which may be fraudulent under any bankruptcy,
fraudulent conveyance or similar law, or shall have made any transfer of its property to or for the
benefit of a creditor at a time when other creditors similarly situated have not been paid, or,
while insolvent, shall have suffered or permitied any creditor to obtain a lien upon any of its
property through legal proceedings or distraint which is not vacated w1th1n th1rty (30) days from
its date. _

(t) any Obligor fails to pay when due any amount which he oritis hable to pay to the
PBGC or its successor or to a Plan, or notice of intent to terminate any Plan is filed under
ERISA, or PBGC commences proceedings under ERISA to terminate any Plan or to cause a
trustee to be appointed to administer any Plan, or a proceeding is commenced. by any fiduciary of
any Plan to enforce Section 515 or Section 4219(c)(5) of ERISA, or PBGC becomes entltled to
obtain a decree adjudicating that any Plan must be terminated. A :

{u)  Mortgagee shall reasonably and in good faith deem repayment of thé Déb’t to Be_
insecure, Ry

(v)  a default, an event of default or a similar event (however denommatéd) 'sh.al'i--' i
occur under any Credit Document, unless Mortgagee declares such default, event of default or B
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. similar event fully cured to Mortgagee’s satisfaction within any applicable cure period agreed to
~in writing by Mortgagee.

Seetfon 63 Remedies.  Upon the occurrence of any Event of Default or if Mortgagee shall
deem -payment-ci'_f the Debt to be insecure, and at any time thereafter:

(g ) Debt ‘Due. All Debt in its entirety shall, at the option of Mortgagee, become
1mmed1ately due and payable without presentment, demand, notice of intention to accelerate or
notice of acceleration, or other notice of any kind, all of which are hereby expressly WAIVED,
and the liens and security interests created or intended to be created hereby shall be subject to
foreclosure, repossession and sale in any manner provided for herein or provided for by law, as
Mortgagee may elect, and Mortgagee may exercise any and all of its rights under this Deed of
Trust, the Note and any. of the other Credlt Documents.

(b) Legal Proceedmgs. Trustee and Mortgagee shall have the right and power to
proceed by suit or suits im equlty or at law (including the UCC), whether for the specific
performance of any covenant or agreement of Mortgagor contained herein or in aid of the
execution of the powers herein’ granted ot for foreclosure or the sale of the Property or any part
thereof under the judgment or’decree of any court of competent jurisdiction, or for the
enforcement of any other appropriate le gal or equitable remedy.

(¢)  Trustee’s Sale. It shjill.__ b':e-"'the duty of the Trustee and of his successors and
substitutes in the Trust, on Mortgagee’s request (which request is hereby presumed) to enforce
the Trust by selling the Mortgaged Property-as is provided in this Deed of Trust.

Section 6.4 Time and Place of Sale and: 'Notices . Trustee shall conduct the sale in
accordance with the notice and sale requlrements of Chapter 61.24 of the Revised Code of
Washington.

Section 6.5  Application of Foreclosure Sale Proceeds. The proceeds of any sale of the
Mortgaged Property, and any rents and other amounts collected by Mortgagee from Mortgagee’s
holding, leasing, operating or making any other use of the Mortgaged Property, shall be applied
by Mortgagee (or by the receiver, if one is appointed) to the extent that funds are available
therefrom in the following order of priority: et

(a) To Expenses and Senior Obligation Payments. ﬁrst to the payment of the
costs and expenses of taking possession of the Mortgaged Property and of holding, maintaining,
using, leasing, repairing, equipping, manning, improving, marketing and selling it, including (i)
trustees’ and receivers® fees, (ii) court costs, (iii) attorneys’ and accountants” fees, .(iv) costs of
advertisement and brokers’ commissions and (v) payment of any and all’ Imposnlons liens,
security interests or other rights, titles or interests superior to the lien and security interest of this
Deed of Trust, whether or not then due and including any prepayment penalties or fees and any
accrued or required interest (except, in the case of foreclosure proceeds, those senior hens and
security interests, if any, subject to which the Mortgaged Property was sold at such trustee 5. sale, )
and w1th0ut in any way implying Mortgagee’s consent to the creation or existence of any such _
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: (b) To Other Obligations Owed to Mortgagee. second, to the payment of all
~“amounts, other than the principal balance and accrued but unpaid interest, which may be due to
""'Mertgaﬂee under the Note or any other Credit Document, together with interest thereon as
pr_o__v1ded therem

(c) To Accrued Interest on the Debt. third, to the payment of all accrued but
unpald 1nterest due on the Debt;

@ - To Debt Principal. fourth, to the payment of the principal balance on the Debt
and the principal owing urider this Deed of Trust and any other Credit Document, irrespective of
whether then matured; and: if it is payable in instaliments and not matured, then to the
installments in such order as Mortgagee shall elect;

(¢)  To Junior Lienholders. fifth, to the extent funds are available therefor out of the
sale proceeds or any rents and, to the extent known by Mortgagee, to the payment of any debt or
obligation secured by a subordmate deed of trust on or security interest in the Mortgaged
Property; and -

(H To Mortgaoor - 31xth to Mortgagor, its successors and assigns, or to
whomsoever may be lawfully entitled to recelve such proceeds.

Section 6.6  Mortgagee May Requl’r_e Ahandonment and Recommencement of Sale. If the
Trustee or his substitute or successor should commence the sale, Mortgagee may at any time
before the sale is completed direct the Trustee to abandon the sale, and may at any time or times
thereafter direct the Trustee to again commence. foreclosure; or, irrespective of whether
foreclosure is commenced by the Trustee, Mortgagee may at any time after an Event of Default
institute suit for collection of the Debt or foreclosure of this Deed of Trust. If Mortgagee should
institute suit for collection of the Debt or foreclosure of this Deed of Trust, Mortgagee may at
any time before the entry of final judgment dismiss it and require the Trustee to sell the
Mortgaged Property in accordance with the provisions of thls Deed of Trust.

Section 6.7  Multiple Sales; Deed of Trust Contmues in Effect No single sale or series of
sales by the Trustee or by any substitute or successor and no Ju_dlelal foreclosure shall extinguish
the lien or exhaust the power of sale under this Deed of Trust except with respect to the items of
property sold, nor shall it extinguish, terminate or impair Mortgagor’s contractual obligations
under this Deed of Trust, but such lien and power shall exist for so long as,-and may be exercised
in any manner by law or in this Deed of Trust provided as often as the: c1rcumstanees require to
give Mortgagee full relief under this Deed of Trust, and such contractual obllgatlons shall
continue in full force and effect until final termination of this Deed of Trust. s

Section 6.8  Mortgagee May Bid and Purchase. Mortgagee shall have the nght to become
the purchaser at any sale made under this Deed of Trust, being the highest bidder, and credlt
given upon all or any part of the Debt shall be the exact equivalent of cash paid for the purposes
of this Deed of Trust. )

Section 6.9  Successor or Substitute Trustee. In case of absence, death, inability, refu:s'al_:__or" |
failure of the Trustee in this Deed of Trust named to act, or in case he should resign (and he is

hereby authorized to resign without notice to or consent of Mortgagor), or if Mortgagee shall
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- "desire, with or without cause, to replace the Trustee in this Deed of Trust named, or to replace
~"any, successor or substitute previously named, Mortgagee or any agent or attorney-in-fact for

""Mertgagee may name, constitute and appoint a successor and substitute trustee (or another one)
satisfying the requirements of Section 61.24.010 of the Revised Code of Washington, without
other formahty than an appointment and designation in writing, which need not be
acknowledged, filed or recorded to be effective, except only in those circumstances--if any--
where acknowledgment filing and/or recordmg is required by applicable law and such law also
precludes Mortgagor from effectively waiving such requirement. Upon such appointment, this
conveyance shall automancally vest in such substitute trustee, as Trustee, the estate in and title to
all of the Mortgaged Property, and such substitute Trustee so appointed and designated shall
thereupon hold, possess-and exercise all the title, rights, powers and duties in this Deed of Trust
conferred on the Trustee -named and any previous successor or substitute Trustee, and his
conveyance to the purchaser at any such sale shall be equally valid and effective as if made by
the Trustee named in this Deéd of Trust. Such right to. appoint a substitute Trustee shall exist
and may be exercised as often and whenever from any of said causes, or without cause, as
aforesaid, Mortgagee or Mortgagee s agent or attorney-in-fact elects to exercise it.

Section 6.10 Right to Recewer Upon the occurrence of an Event of Default or at any time

-after commencement of a Trustee’s foreclosure sale or any legal proceedings under this Deed of
Trust, Mortgagee may, at Mortgagee’s electlon and by or through the Trustee or otherwise, make
application to a court of competent _}unsdlctlon for appointment of a receiver of the Propetty, as a
matter of strict right, without notice to.Mortgagor and without regard to the adequacy of the
value of the Property for the repayment of the Debt, and Mortgagor hereby irrevocably consents
to such an appointment. Any receiver shall have all the usual powers and duties of receivers in
similar cases, including the full power to possess, rent, maintain, repair and operate the Property
upon such terms and conditions as may be approved by the court, and shall apply the rents
realized in the same manner and order as foreclosutre Iﬁ.roeeeds’ in-accordance with Section 6.5.

Section 6,11 Tenants at Will. Mortgagor agrees for. 1tself and its heirs, legal representatives,
successors and assigns, that if any of them shall hold" possessmn -of the Property or any part
thereof subsequent to foreclosure hereunder, Mortgagor, or the parties: so holding possession,
shall become and be considered as tenants at will of the ;'phrchase_'lj'or purchasers at such
foreclosure sale; and any such tenant failing or refusing to surrender possession upon demand
shall be guilty of forcible detainer and shall be liable to such purchaser.or purchasers for rental
on said premises, and shall be subject to eviction and removal, forcible or otherwise, with or
without process of law, all damages which may be sustained by any- such tenant as a result
thereof being hereby expressly waived. :

ARTICLE 7
MORTGAGEE’S RIGHT TO PERFORM MORTGAGOR’S OBLIGATIONS

Section 7.1  Mortgagee May Elect to Perform Defaulted Obligations. If Mortgagor should

fail to comply with any of its agreements, covenants or obligations under this Deed of Trust, the .~
Note, or any other Credit Document, then Mortgagee (in Mortgagor’s name or in Mortgagee S

own name) may perform them or cause them to be performed for Mortgagor’s account and-at

Mortgagor’s expense, but shall have no obligation to perform any of them or cause them to be .- |

o
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. performed. Any and all expenses thus incurred or paid by Mortgagee shall be Mortgagor’s
~~obligations to Mortgagee due and payable on demand, or if no demand is sooner made, then they
““shall be.due on or before four (4) years after the respective dates on which they were incurred,

and each shall bear interest from the date Mortgagee pays it until the date Mortgagor repays it to

Mortgagee, at the maximum nonusurious rate of interest from time to time permitted by

whichever of applicable Washington or federal law from time to time permits the higher

nonusurious. interest rate (the “Ceiling Rate™), or, only if applicable law imposes no maximum

nonusurious rate, then at the same rate as is provided for in the Note first described in Sectiop 2.1

for interest on past due- ‘principal (the “Past Due Rate”). Upon making any such payment or

incurring any such expense Mortgagee shall be ﬁJlIy and automatically subrogated to all of the
rights of the person, corporatlon or body politic receiving such payment. Any amounts owing by

Mortgagor to Mortgagee pursuant to this or any other provision of this Deed of Trust shall

automatically and without notice be and become a part of the Debt and shall be secured by this

and all other instruments securing the Debt. The amount and nature of any such expense and the
time when it was paid shall be:fully established by the affidavit of Mortgagee or any of

Mortgagee’s officers or agents ‘or bythe affidavit of any original, substitute or successor Trustee

acting under this Deed of Trust, - Without notice to Mortgagor or any other person or entity, the

Ceiling Rate and the Past Due Rate shall automatlcally fluctuate upward and downward as and in

any amount by which the maximum nonusurious rate of interest permitted by such applicable

law and the rate of interest as provided for in-the Note first described in Section 2.1 for interest
on past due principal fluctuate, respectively. .-

Section 7.2 Exercise of Rights is not. Waiver or Cure of Default. The exercise of the
privileges granted to Mortgagee in this Arficle shall"in no event be considered or constitute a
cure of the default or a waiver of Mortgagee’s right at:any time after an Event of Default to
declare the Debt to be at once due and payable, -but is cumulative of such right and of all other
rights given by this Deed of Trust, the Note and ‘the’ Credlt Documents and of all rights given
Mortgagee by law. ;o :

ARTICLE 8§ R
TAX AND INSURANCE DEPOSITS

In addition to the Debt payments, promptly after Mortgagee te:quésts""ir-, Mortgagor agrees to
deposit with Mortgagee each month an amount equal to one-twelfth (1/12) of the aggregate of (i)
the next succeeding premiums (or payments in respect of them, if preminms are financed) on all
insurance policies which Mortgagor is required by or pursuant to this Deed of Frust to maintain
on the Property, and (ii) the amount of the next succeeding annual tax- payirients, assessment
installments, maintenance charges and other Impositions to become due and payable with respect
to the Property, as estimated by Mortgagee, plus, with the first of such monthly’ deposits, an

additional month’s share (a twelfth) of such premiums and taxes for each month less than twelve
remaining before the next payment thereof falls due. At least fifteen (15) days before the date on
which any such insurance premium (or payment in respect of it, if premiums are financed) or any

of the Impositions must be paid to avoid delinquency, promptly after Mortgagee’s- request, .~
Mortgagor agrees to deliver to Mortgagee a statement or statements showing the amount of the .~ .~

premium {(or payment in respect of it, if premiums are financed) or Imp051t10ns required-to.-be _
paid and the name and mailing address of the concern or authority to which it is payable and, at .

- AR
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. the-sanie time, Mortgagor agrees to deposit with Mortgagee such amounts as will, when added to
-the"amount of such deposits previously made and then remaining available for the purpose, be
~sufficient to pay such insurance obligations or Impositions. Mortgagee shall have the right to

and will, if, as and when requested by Mortgagor to do so, apply such deposits in payment of

such insurance obligations and Impositions.

ARTICLE 9
ASSIGNMENT OF RENTS

Section 9.1  Assignment of Rents, Revenues, Income and Profits. Mortgagor hereby
assigns and transférs-to Mortgagee all rents, revenues, income and profits (“Rental”) payable
under each Lease (hercinafter defined) now or at any time hereinafter existing, such assignment
being upon the terms set-forth in Section 9.2 below. The term “Lease™ or “Leases” means any
oral or written agreement between Mortgagor and another person or entity to use or occupy all or
any portion of the Property, together with any guaranties or security for the obligations of any
tenant, lessee, sublessee or other person or entity having the right to occupy, use or manage any
part of the Property under a'Lease. Each time Mortgagor enters into a Lease, such Lease shall
automatically become subject to thiS___Arti-qlé' without further action.

Section 9.2  Assignment is Absoluté; Grant of Revocable License to Mortgagor to Collect
Rental before an Event of Default: The transfer of Rental to Mortgagee shall be upon the
following terms: (a) until receipt from Mettgagee of notice of the occurrence of an Event of
Default, Mortgagor shall have the right under a retained and reserved license (but limited as
provided herein) to collect Rental and cach ‘tenant may pay Rental directly to Mortgagor; but
after an Event of Default, Mortgagor’s license shall automahcally terminate and be revoked and
to the extent Mortgagor collects any Rental thereafter accruing or paid, Mortgagor covenants to
hold all such Rental in trust for the use and benefit of Morigagee; (b) upon receipt from
Mortgagee of notice that an Event of Default exists, cach tenant is hereby authorized and
directed to pay directly to Mortgagee all Rental thereafter accruing or payable and receipt of
Rental by Mortgagee shall be a release of such tenant to the éxtent of all amounts so paid; (c) -
Rental so received by Mortgagee shall be applied by Mortgagee, first to. the expenses, if any, of
collection and then in accordance with Section 6.5 hereof; (d) without impairing its rights
hereunder, Mortgagee may, at its option, at any time and from time to time, release to Mortgagor
Rental so received by Mortgagee, or any part thereof: () Mortgagee. shall not be Hable for its
failure to collect or its failure to exercise diligence in the collection of Rental, but shall be
accountable only for Rental that it shall actually receive; and (f) the éssignnient contained 1in this
Article shall terminate upon the release of this Deed of Trust, but no tenant shall be required to
take notice of termination until a copy of such release shall have been dehvered to-such tenant.

As between Mortgagee and Mortgagor, and any person claiming through or under Mortgagor

other than any tenant who has not received notice that an Event of Default has oceurred pursuant
to Section 9.2(b), the assignment contained in this Article is intended to be- absolute,

unconditional and presently effective and the provisions of Sections 9.2(a) and 9.2(b) are
intended solely for the benefit of each tenant and shall never inure to the benefit of Mortgagor or

any person claiming through or under Mortgagor, other than a tenant who has not received such
notice. It shall never be necessary for Mortgagee to institute legal proceedings of any kind .~ .~

whatsoever to enforce the provisions of this Article. It is agreed that any Rental retained and

reserved by Mortgagor pursuant to the aforementioned license will not constitute a payment by .- )
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the Mortgagor to Mortgagee of any portion of the Debt (and hence will not be credited to the
Debt) until the Rental is actually paid to the Mortgagee and retained by the Mortgagee and then,
“in sych eve_n_t the Rental so received shall be applied in accordance with Section 9.2(c).

Section 9.3 ‘Remedies. Should an Event of Default occur, Mortgagor agrees to deliver to
Mortgagee possession and control of all Rental held by Mortgagor in trust for the benefit of
Mortgageg, . Mortgagor specifically agrees that Mortgagee may upon the occurrence of any
Event of Default or at any time thereafter, personally or through an agent selected by Mortgagee,
take--or have the Trustee take--possession and control of all or any part of the Property and may
receive and collect all Rental theretofore accrued and all thereafter accruing therefrom until the
final termination of this Deed of Trust or until the foreclosure of the lien of this Deed of Trust,
applying so much thereof as may be collected before sale of the Property by the Trustee or
judicial foreclosure of this Deed-of Trust first to the expenses of Mortgagee incurred in obtaining
the Rental and then applying the Rental so received in accordance with the provisions of Section
6.5 hereof. Any such action by Mortgaﬂee shall not operate as a waiver of the Event of Default
in question, or as an affirthance of any-Lease or of the rights of any tenant in the event title to
that part of the Property covered by the Lease or held by the tenant should be acquired by
Mortgagee or other purchaser at foreclosure sale. Mortgagee, Mortgagee’s agent or the Trustee
may use against Mortgagor or any other person such lawful or peaceable means as the person
acting may see fit to enforce the collection of any such Rental or to secure possession of the
Property, or any part of it and may settle or compromise on any terms as Mortgagee,
Mortgagee’s agent or the Trustee sees fit, the liability of any person or persons for any such
Rental. In particular, Mortgagee, Mortgagee’s agent or. the Trustee may institute and prosecute
to final conclusion actions of forcible entry and detalner or actions of trespass to try title, or
actions for damages, or any other appropriate actions, in the name of Mortgagee, Mortgagor, or
the Trustee, and may settle, compromise or abandon any such actions as Mortgagee, Mortgagee's
agent or the Trustee may see fit; and Mortgagor binds itself'and its successors and assigns to take
whatever lawful or peaceable steps Mortgagee, Mortgagée’s agent or the Trustee may ask of it or
any such person or concern so claiming to take for such purposes, including the institution and
prosecution of actions of the character above stated. However, neither Mortgagee, Mortgagee’s
agent nor the Trustee shall be obligated to collect any such Rental or be'liable or chargeable for
failure to do so. Upon any sale of the Property or any part thereof in foreclosure of the lien or
security interest created by this Deed of Trust, such Rental so sold which thereafter accraes shall
be deemed included in such sale and shall pass to the purchaser free and-tlear of the assignment
made in this Article. Nothing in this Section is intended to require the Mortgagee to institute any
legal proceedings or engage in any self help remedies in order to make the absolute assignment
of the Rental to Mortgagee operative. T

Section 9.4  Mortgagee in Possession; No Liability of Mortgagee. Mortgagee's accepiance
of this assignment shall not, before entry upon and taking possession of the Property. by
Mortgagee, be deemed to constitute Mortgagee a “mortgagee in possession,” nor. obligate
Mortgagee to appear in or defend any proceeding relating to any of the Leases or tothe Property;
take any action hereunder, expend any money, incur any expenses or perform any obligation or

liability under the Leases, or assume any obligation under the Leases including the obligation to .
return any deposit delivered to Mortgagor by any tenant. Mortgagee shall not be liable for any-~ ~. "
injury or damage to person or property in or about the Property. Neither the collection of Rerital B

L
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'dué:'unﬂer the Leases herein described nor possession of the Property by Mortgagee shall render
: -.’_M'd_r'tgagee_liable with respect to any obligations of Mortgagor under any of the Leases.

Seeﬁeh 9.5 Additional Covenants, Warranties and Representations Concerning Leases
and Rental. M(")_rtﬂagor covenants, wartants and represents that:

"’--(.a) Ne1ther Mortgagor nor any previous owner has entered inlo any prior oral or
written a551gnment pledge or reservation of the Rental, entered into any prior assignment or
pledge of Mortgagor’s landlord interests in any Lease or performed any act or executed any other
instruments which might prevent or limit Mortgagee from operating under the terms and
conditions of this Artlcle

(b) Mortgager has good title to the Leases and Rental hereby assigned and the
authority to assign same; and no other person or entity has any right, title or interest in and to the
landlord’s interests therein;

{©) All existinglllb'ea.éfes ai:e "{}alid, unmodified and in full force and effect, except as
indicated herein, and no default:’exi’Sts thereunder'

(d) No Rental has been 1ior . does Mortgagor anticipate that any Rental will be,
waived, released, discounted, set off or comprom1sed except as disclosed to Mortgagee in
writing before the date hereof,

(e) Except as disclosed to Morfg.a'gee in writing before the date hereof, Mortgagor has
not received any funds or deposits from any tenant for Wthh credit has not already been made
on account of accrued Rental; --

(f)  Mortgagor shall (i) perform all of the terms and conditions of the Leases, (ii) upon
Mortgagee’s request, execute an additional assignment to Mortgagee of all Leases then affecting
the Property and all Rental and other sums due thereunder by assignment(s) in form and
substance satisfactory to Mortgagee and (iii) at the request of Mortgagee, record such Leases and
the assignment(s) thereof to Mortgagee. Mortgagor will not, without the prior written consent of
Mortgagee, amend, modity, extend, renew, terminate, cancel or surrender any Lease or suffer or
permit any of the foregoing, orally or in writing; : :

(2) Mortgagor shall not execute any Lease unless the fonn of- the Lease has been
approved by Mortgagee and the tenant under such Lease and the terms of such Lease shall
comply with leasing standards for the Property from time to time approved by Mortgagee in
writing;

(h) Mortgagor shall give immediate notice to Mortgagee of any neti"c'e Mortfragor
received from any tenant or subtenant under any Leases specifying any claimed- default by any
party under such Leases; : '

(1) Mortgagor shall enforce the tenants’ obligations under the Leases;

() Mortgagor shalt defend, at Mortgagor’s expense, any proceeding pertaining fo the

Leases, including, it Mortgagee so requests, any such proceeding to which Mortgagee is a party; .« .
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L (k) Mortgagor shall neither create nor permit any encumbrance upon its interest as
~landlord under the Leases, except for this Deed of Trust and any other encumbrances permitted
""by thls Deed of Trust;

(1)'“ Mortgagor shall not encumber or assign, or permit the encumbrance or
asmgnment of any Leases or Rental without the prior written consent of Mortgagee;

(m) Mortgagor shall not waive or release any obligation of any tenant under the
Leases w1th0ut Mq_l_rtgag.ee s prior writfen consent;

{n) Each Lease executed after the date hereof shall contain a statement signed by the
Mortgagor that such Lease is subject to this Deed of Trust; and further, Mortgagor shall use best
efforts to obtain from all-the existing tenants on the Property properly executed nondisturbance,
attornment and subordmatmn agreements in favor of the Mortgagee in a form satisfactory to
Mortgaoee

(0) Mortgagor shall :froni:tiﬁie to time furnish to Mortgagee, within thirty (30) days
after demand therefor, true, correct and complete copies of all Leases or any portion of the
Leases specified by Mortgagee; and. -~

(p)  Mortgagor shall not in-any event collect any Rental more than one (1) month in
advance of the time it will be earned (and if Mortgagor does so, in addition to any other rights or
remedies available by reason of such Event of Default, all Rental so collected more than one (1)
month in advance of the time it is earned shall be dellvered to Mortgagee to be applied to the
Debt). : :

Section 9.6  Merger. There shall be no merg.ér. of the Ie"asehoid estates created by the Leases
with the fee or any other estate in the Property withcut the pnor wrltten consent of Mortgagee.

Section 9.7  Reassignment. By Mortgagee’s acceptance of this Deed of Trust, it is
understood and agreed that a full and complete release of this Deed of Trust shall operate as a
full and complete reassignment to Mortgagor of the Mortgagee’s rights and interests under this
Article (subject to the automatic reinstatement provisions of Sectlon 10. 22 below)

Section 9.8 Subordmatwn of Deed of Trust to Leases. It is agreed and understood that
Mortgagee hereby reserves the right and shall have the right, at any time and from time to time,
without the consent or joinder of any other party, to subordinate this Deed of Trust and the liens,
assignments and security interests created by this Deed of Trust to all or any of the Leases
regardless of the respective priority of any of such Leases and this Deed of Trust.  Upon-doing so
and filing evidence of such subordination in the real property records in the co'uqty 'or.counties
where the Real Property is located, a foreclosure of Mortgagee’s liens, assignmerits and s’eéurity
interests under this Deed of Trust shall be subject to and shall not operate to extmgulsh any’ of
said Leases as to which such subordination is operative. : =
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ARTICLE 10
GENERAL AND MISCELLANEOUS PROVISIONS

Section 10.1 * Senior Lien. If and only if Exhibit B to this Deed of Trust includes a description
of an existing lien or liens (the “Senior Liens”) against any part of the Property which Mortgagee
has agreed in.writing may continue to burden it and remain unreleased, then, in that event only,
only as-to the portion of the Property covered by the Senior Liens, and for only so long as any
balance remains unpaid on the debt (the “Senior Lien Debt™) secured by the Senior Liens, the
lien of this Deed of Trust is and shall be second, subordinate and inferior to the Senior Liens to
the extent (but no further) that property covered by the Senior Liens is also covered by this Deed
of Trust. Any default by Mortgagor in the timely payment of any sum due under the terms of the
Senior Lien Debt, or any default under the provisions of any instrument evidencing, guaranteeing
or securing or otherwise relating-to the Senior Lien Debt, shall constitute an Event of Default
authorizing Mortgagee, at its option (a) to accelerate maturity of the Debt and to cause the lien
and security interests of this Deed: of Trust to be foreclosed and (b) without waiving such rights
of acceleration and foreclosure, to pay or perform the defaulted obligation for the account of
Mortgagor and at Mortgagor’ s .expense, and Mortgagee shall be deemed to have done so at
Mortgagor’s special instance a.nd request. and shall be fully subrogated to all the rights, liens,

remedies, equities, superior title and benefits at any time held, owned, possessed and enjoyed by
any holder of the Senior Lien Debt or any promissory note, bond or other papers evidencing it, to
the greatest extent permitted by law, and all sums advanced and expenses incurred by Mortgagee
in so doing shall constitute sums advanced pursuant to Section 7.1 of this Deed of Trust.

Section 10.2 Debt May be Changed without Affecting this Deed of Trust. Any of the Debt
may be extended, rearranged, renewed, increased or otherwise changed in any way, and any part
of the security described in this Deed of Trust or.any other security for any part of the Debt may
be waived or released without in anyway altering or dmnmshmg the force, effect or lien of this
Deed of Trust, and the lien, assignment and security interest granted by this Deed of Trust shall
continue as a prior lien, assignment and security interest on all-of the Property not expressly so
released, until the final termination of this Deed of Trust.~ =~ —

Section 10.3  Security is Cumulative. No other security now existix_ig or hereafter taken to
secure any part of the Debt or the performance of any obligation or liability whatever, shall in any
manner affect or impair the security given by this Deed of Trust. "All security for any part of the
Debt and the performance of any obligation or liability shall be taken con51dered and held as
cumulative, e :

Section 10.4 Usury Not Intended; Savings Provisions. Notw1thstand1ng any pr0v1310n to the
contrary contained in any Credit Document, it is expressly provided that in no case or ¢vent shall
the aggregate of any amounts accrued or paid pursuant to this Deed of Trust whwh_under
appllcable laws are or may be deemed 1o constitute interest ever exceed the maximum
nonusurious interest rate permitted by applicable Washington or federal laws, whlchever permit
the higher rate. In this connection, Mortgagor and Mortgagee stipulate and agree that it 1s thelr

common and overriding intent to contract in strict compliance with applicable usury laws.  In .~
furtherance thereof, none of the terms of this Deed of Trust shall ever be construed to create a.s

contract to pay, as consideration for the use, forbearance or detention of money, interest at‘a rate .
in excess of the maximum rate permitted by applicable laws. Mortgagor shall never be liable for ..
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-intetest in excess of the maximum rate permitted by applicable laws. If, for any reason
whatever,- such interest paid or received during the full term of the applicable indebtedness
"'"produc"es a rate which exceeds the maximum rate permitted by applicable laws, Mortgagee shall
credit against the principal of such indebtedness (or, if such indebtedness shall have been paid in
full, shall refund to the payor of such interest) such portion of said interest as shall be necessary
to cause the interest paid to produce a rate equal to the maximum rate permitted by applicable
laws. All sums paid-or agreed to be paid to Mortgagee for the use, forbearance or detention of
money shall,"to-the extent permitted by applicable law, be amortized, prorated, allocated and
spread in equal parts throughout the full term of the applicable indebtedness, so that the interest
rate is uniform throughout the full term of such indebtedness so that the interest rate does not
exceed the Ceiling Rate. The provisions of this Section shall control all agreements, whether
now ot hereafter existing and whether written or oral, between Mortgagor and Mortgagee.

Section 10.5 Mortgagor Walves All Stay,. Extension, Appralsement and Redemption
Rights. Mortgagor will not at any time insist upon or plead or in any manner whatever claim or
take the benefit or advantage of any stay or extension law now or at any time hereafter in force in
any locality where the Property ot any part thereof may or shall be situated, nor will Mortgagor
claim, take or insist on any beneﬁt of .advantage from any law now or hereafter in force
providing for the valuation or appralsement of the Property or any part thereof before any sale or
sales thereof to be made pursuant to any provision of this Deed of Trust, or to decree of any court
of competent jurisdiction, nor after any such sdle or sales made pursuant to any provision of this
Deed of Trust, or to decree of any court of competent jurisdiction, nor after any such sale or sales
will Mortgagor claim or exercise any right conferred by any law now or at any time hereafter in
force to redeem the property so sold or any part of it, and Mortgagor hereby WAIVES all benefit
and advantage of any such law or laws and WAIVES the appraisement of the Property or any
part of it and covenants that Mortgagor will not hinder; delay or impede the execution of any
power in this Deed of Trust granted and delegated to-the Trustee or Mortgagee, but that
Mortgagor will suffer and permit the execution of every such power as though no such law or
laws had been made or enacted. :

Section 10.6 Subrogation to Liens Discharged. Mortg”agor' heréby- agrees that Mortgagee
shall be subrogated to all rights, titles, interests, liens, benefits, remedies, equities, superior title
and security interests (the “Subrogated Ligns™) owned, claimed or held as security for any debt
or other obligation (the “Discharged Obligations™) directly or 1nd1rect1y satisfied, discharged or
paid with money or other property advanced by Mortgagee. Irrespective of any formal or
informal acknowledgment of partial or complete satisfaction or release of -the Discharged
Obligations, the Subrogated Liens shall be continued, renewed, extended, brought forward and
rearranged as security for the Debt in addition to and cumulative of the lien-and- security interest
of this Deed of Trust. Foreclosure under this Deed of Trust shall constitute foréclosure. of the
Subrogated Liens. I

Section 10.7 Construction Mortgage. If funds are to be advanced by Mortga:gcé- _aga_instgthe'
Note as construction progresses on the Real Property, then this is a construction mortgage, as

such term is defined in title 62A of the Revised Code of Washington, and such funds-areto be -~
used to pay the costs of such construction, which may with the express prior written consent of A

Mortgagee include the acquisition costs of the Real Property.
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. Sectioni 10.8 Due on Sale. Unless otherwise provided in this Section 10.8, Mortgagor agrees
-that’if, without Mortga‘gee s prior written consent, (a) any part of the Property or any interest
""'elther in-the Property or in the beneficial equity ownership of any Mortgagor which is not a
natural person.(an “Equity Interest”) should be directly or indirectly transferred, conveyed or
mortgaged, voluntarily or involuntarily, absolutely or as security, or (b} Mortgagor should enter
into any contractual arrangement to transfer, convey or mortgage any part of the Property or any
interest either-in the Property or in an Equity Interest, Mortgagee shall have the right and option
(except only-in thos¢ circumstances, if any, where the exercise of such right is expressly
prohibited by apphcable law and such law also precludes Mortgagor from effectively waiving
such prohibition) to-declare the Note or the entire amount of the Debt to be due and payable.
Mortgagee shall have such.tight and option absolutely and irrespective of whether or not the
transfer, conveyance or mortgage would or might (i) diminish the value of any security for the
Debt, (ii) increase the risk of default under this Deed of Trust, (iii) increase the likelihood of
Mortgagee’s having to-resort to any.security for the Debt after default or (iv) add or remove the
liability of any person or entity for payment of the Debt or performance of any covenant or
obligation under this Deed of Trust: To exercise such right and option, Mortgagee shall give
written notice to Mortgagor and 40.the person or entity to whom such property was transferred,
conveyed or mortgaged that the Note or Debt has been declared due and payable and that
Mortgagee demands that its maker 'pay"'it If Mortgagee’s consent to a proposed transfer,
conveyance or mortgaging is requested, Mortgagee shall have the right (in addition to its
absolute right to refuse to consent 10 any-Such transaction) to condition its consent upon
satisfaction of any one or more of the following requirements: (1) that the interest rate(s) on all

“or any part of the Debt be increased to a tate which is then acceptable to Morigagee; (2) that a
reasonable transfer fee, in an amount determined by Mortgagee, be paid; (3) that a principal
amount deemed appropriate by Mortgagee be paid against the Debt to reduce to a level which is
then acceptable to Mortgagee the ratio that the outstanding balance of the Debt bears to the value
of the Property as determined by Mortgagee; (4) that Mertgagor and each proposed transferee
execute an assumption agreement and such other instruments as Mortgagee or its counsel shall
reasonably require and in form and substance satisfactory to Mortgagee and its counsel; (5) that
the proposed transferee’s creditworthiness and experiencé in owning and operating similar
properties be demonstrable and proven to Mortgagee’s reasonable satisfaction to be at least as
good as Mortgagor’s and Mortgagor’s managers’ at the time the Note ‘was first funded; (6) that
the liability to Mortgagee of Mortgagor and all makers and guarantors of all or any part of the
Debt will be confirmed by them in writing to be unaffected and uni'rnp’aired by such transfer,
conveyance or mortgaging and (7) that any ex1st1ng or proposed junior miortgagee expressly
subordinate to all liens and security interests securing the Debt as to beth lien and payment right
priority and consent to the proposed transaction in a writing addressed to Mortgagee.
Notwithstanding the foregoing, Mortgagor shall have the right to transfer up to,. but not
exceeding, a thirty percent (30%) interest, either individually or in the aggregate; in the Equlty
Interests in Mortgagor, so long as (i) Mortgagor provides not less than thirty. (30) days prior
written notice to Mortgagee, and (ii) Andrew Jin-Chan Cherng and Peggy Tsiang Chemg,
collectively, continue to own and control at least seventy percent (70%) of the Equlty Interests 1n
Mortgagor. :

Section 10.9 Condemnation, If before final termination of this Deed of Trust, all or a portlon--'

of the Property is taken for public or quasi-public purposes, either through eminent domain'or
condemnation proceedings, by voluntary conveyance under threat of condemnation with- -

s P

Skagit County Auditor
2/3/2012 Page 36 of 48 1:36PM

HOU:0015045/00038:1555075v5



- 'Mottgagee’s express written consent and joinder or otherwise, Mortgagor hereby agrees that any
~'and, all sums of money awarded or allowed as damages, payments in lieu of condemnation

“awards of otherwise to or for the account of the owner of the Property or any portion of it on
account of such taking shall be paid and delivered to Mortgagee, and they are hereby assigned to
Mortgagee, and shall be paid directly to Mortgagee. All proceeds of condemnation awards or
proceeds of sale'i in lieu of condemnation with respect to the Property and all judgments, decrees
and awards.for i irfjury. or damage to the Property shall be applied, first, to reimburse Mortgagee
or the Trustee for all costs and expenses, including reasonable attormeys’ fees, incurred in
connection with cellection of such proceeds and, second, the remainder of said proceeds shall be
applied, at the discretion of Mortgagee, to the payment of the Debt in the order determined by
Mortgagee in its sole discretion, or paid out to repair or restore the Property so affected by such
condemnation, injury or daméige in the same manner as provided in Section 4.1(h) above.
Mortgagor agrees to execute such further assignments of all such proceeds, judgments, decrees
and awards as Mortgagee miay request. Mortgagee is hereby authorized, in the name of
Mortgagor, to execute and deliver valid acquittances for, and to appeal from, any such judgment,
decree or award. Mortgagee shall not be, in any event or circumstances, liable or responsible for
failure to collect, or exercise dlhgence in the collection of, any such proceeds, judgments,
decrees or awards. . ok

Section 10.10 Appraisals and Reports to be Provided. Mortgagee (by its officers, employees,
directors or agents) at any time and from time to time, and at Mortgagor’s sole cost and expense
(to the extent not prohibited by applicable law), may contract for the services of an appraiser
approved by Mortgagee in its sole discretion to perform a written appraisal of the Property (or
such parts of it as are designated in Mortgagee’s request).- Any such appraisal may be performed
at any time or times upon reasonable notice to Mortgagor, as long as it does not unreasonably
interfere with Mortgagor’s use of the Property. Specifically, any such appraiser is authorized to
enter upon, and Mortgagor shall allow such appraiser access to; the Property as may be necessary
in the opinion of such appraiser to perform its professional services. Mortgagor will also furnish
such appraiser such historical and operational information regarding the Property as may be
reasonably requested by such appraiser to facilitate preparition of an appraisal and will make
available for meetings with such appraiser appropriate personnel having knowledge of such
matters.  Mortgagor will permit Mortgagee and its agents, independent contractors,
representatives, employees and officers at all reasonable times to'go upon, examine, inspect and
remain on the Property for any lawful purpose and will furnish to Mortgagee on request all
pertinent information in regard to the development, operation, use: and status- of the Property.
Promptly upon Mortgagee’s request, Mortgagor agrees, at Mortgagor’s sole cost and expense (to
the extent not prohibited by applicable law): S

(a) to cause an inspection and written appraisal of the Property (61’ such pa.rts of it as
are designated in Mortgagee’s request) to be made by a qualified appralser approved by
Mortgagee; and

(b) to cause to be conducted or prepared any other written report, sumniarjk, opin'ion;

inspection, review, survey, audit or other professmnal service relating to the Property or any -
operations in connection with it (all as demgnated in Mortgagee’s request), including: any." <

accounting, architectural, consulting, engineering, design, legal, management, pest control, ;
surveying, toxic or hazardous materials survey, inspection. removal or cleanup work, title~ .
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'zibstzrac"ting or other technical, managerial or professional service relating to the Property or its
. ’opérat'ionsl.

Mortgagee may elect to deliver any such request orally, by telegram, telex or telefax, by mail or
by hand- delivery addressed to Mortgagor as provided in the Introduction to this Deed of Trust or
by any ‘other legally effective method, and it may be given at any time and from time to time
before the complete and final release and discharge of this Deed of Trust. Any amount to be
paid under this Section by Mortgagor to Mortgagee shall be a demand obligation owing by
Mortgagor to Mortgagee and shall bear interest from the date of expenditure at the Past Due
Rate.

Section 10.11 No’tices " Except where certified or registered mail notice is required by
applicable law, service of any netice to Mortgagor requlred or permitted under this Deed of Trust
shall be completed upon deposrt of the notice, enclosed in a first class postage prepaid wrapper,
properly addressed to Mortgagor at Mortgagor’s address designated in the Introduction to this
Deed of Trust (or if no address is se designated, or such address has changed, to Mortgagor’s
most recent address as shown by the records of Mortgagee) in a post office or official depository
under the care and custody of the United States Postal Service, and the affidavit of any person
having knowledge of the facts concermng such mailing shall be conclusive evidence of the fact
of such service. Such method of giving notice shall not be exclusive, but instead any notice may
be given to Mortgagor in any manner penmtted or recognized by law.

Section 10.12 Mortgagee and Mortgagor The term “Mortgagee” as used in this Deed of Trust
shall mean and include the holder or holders of the Debt from time to time, and upon acquisition
of the Debt by any holder or holders other than the named Mortgagee, effective as of the time of
such acquisition, the term “Mortgagee” shall mean all of the then holders of the Debt, to the
exclusion of all prior holders not then retaining orr¢serving an interest in the Debt from time to
time, whether such holder acquires the Debt through successmn to or assignment from a prior
Mortgagee. The term “Mortgagor, its successors and ; a551gn ’:shall also include the heirs and
legal representatives of each Mortgagor who is a natural 1 person and the receivers, conservators,

custodians and trustees of each Mortgagor, provided that no Mortgagor may assign or delegate
any of its or his rights, interests or obhgatlons under this Deed of Trust, the Note or any Credit
Document without Mortgagee’s express prior written consent, and. any attempted assignment or
delegation without it shall be void or voidable at Mortgagee’s electlon

Sectign 10.13 Article, Section and Exhibit References, Numbers at'id. Headings. References
in this Deed of Trust to Articles, Sections and Exhibits refer to Articles, Sections and Exhibits in
and to this Deed of Trust unless otherwise specified. The Article and Section'numbers, Exhibit
designations and headings used in this Deed of Trust are included for convenience of reference
only and shall not be considered in interpreting, applying or enforcing this Deed of Trust... -

Section 10.14 Exhibits Incorpoerated. All exhibits, annexes, appendices and schedules .refén:ed
to any place in the text of this Deed of Trust are hereby incorporated into it at that place in the
text, to the same effect as if set out there verbatim. o
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Section 10,15 “Including” is not Limiting. Wherever the term “including” or a similar term is
~used in this Deed of Trust, it shall be read as if it were written, “including by way of example
""only__aﬁd.--w__irhout in any way limiting the generality of the clause or concept referred to.”

Section ] 0"..16.';_(.}'__ender. The masculine and neuter pronouns used in this Deed of Trust each
includes the masculine, feminine and neuter genders.

Section 10.17-Severability. If any provision of this Deed of Trust is held to be illegal, invalid
or unenforceable undér present or future laws, the legality, validity and enforceability of the
remaining provisions of this Deed of Trust shall not be affected thereby, and this Deed of Trust
shall be liberally construed so as to carry out the intent of the parties to it. Each waiver in this
Deed of Trust is subject to the overriding and controlling rule that it shall be effective only if and
to the extent that (a) it is fiot pr0h1b1ted by applicable law and (b) applicable law neither provides
for nor allows any materlal sanctlons to be imposed against Mortgagee for having bargained for
and obtained it.

Section 10.18 Any Unsecured Debt is Deemed Paid First. If any part of the Debt cannot
lawfully be secured by this Deed of Trust, 6r if the lien, assignments and security interest of this
Deed of Trust cannot be lawfully enforced to pay any part of the Debt, then and in either such
event, at the option of Mortgagee, all payments on the Debt shall be deemed to have been first
applied against that part of the Debt. ~ - :

Section 10.19 Noun, Pronoun and Verb Numbers. When this Deed of Trust is executed by
more than one person, corporation, partnership, joint venture, trust or other legal entity, it shall
be construed as though “Mortgagor” were written. “Mortgagors” and as though the pronouns and
verbs in their number were changed to correspond; and in‘such case, (a) each of Mortgagors shall
be bound jointly and severally with one anotherto keep, observe and perform the covenants,

agreements, obligations and liabilities imposed by this Deed of Trust upon the “Mortgagor”, (b)
a release of one or more persons, corporations or other legal anplnes comprising “Mortgagor”

shall not in any way be deemed a release of any other person, corporation or other legal entity
comprising “Mortgagor” and (c) a separate action hereunder may be -brought and prosecuted
against one or more of the persons, corporations or other legal entities comprising “Mortgagor”
without limiting any lability of or impairing Mortgagee’s rlght to proceed against any other
person, corporation or other legal entity comprising “Mortgagor™.

Section 10.20 Homestead Disclaimer. Mortgagor warrants and represents-that-at the time of
execution and delivery of this Deed of Trust, no part of the Mortgaged Property forms any part
of any property owned, used or claimed by Mortgagor or Mortgagor’s spouse-or children either
as a residence or a business homestead, or as otherwise exempt from forced- sale under the faws
of the State of Washington or the United States. -

Section 10.21 Household Goods Not Covered. If Mortgagee is a state or natlonalbankandlf
any natural person executing this Deed of Trust is a “consumer” as defined in Regulation AA of

the Board of Governors of the Federal Reserve System, no lien or security interest created or -
evidenced by this Deed of Trust shall extend to, cover or affect “household goods™ as also - .-

defined therein and no waiver of the rights of Mortgagor contained in this or any .othet

instrument shall extend to, or be effective as to, any right the waiver of which is prohibited by o "
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.- Regulation AA. If Mortgagee is not a state or national bank and if any natural person executing
~'this Deed-of Trust is a “consumer” as defined in 16 C.F.R. § 444.1(d), as amended, no lien or
" security.interest created or evidenced by this Deed of Trust shall extend to, cover or affect

“hqusé_ho’ld.goads” as defined in 16 C.F.R. § 444.1(2), as amended and no waiver of the rights of

Mortgagor contained in this or any other instrument shall extend to, or be effective as to, any

right the _wa_i_vélj-bf which is prohibited by 16 C.F.R § 444,

Section 10.22° Payments Returned. Morigagor agrees that, if at any time all or any part of any
payment previously applied by Mortgagee to the Debt is or must be returned by Mortgagee--or
recovered from Mortgagee--for any reason (including the order of any bankruptcy court)), this
Deed of Trust shall- automatlcally be reinstated to the same effect as if the prior application had
not been made, and, in addition, Mortgagor hereby agrees to indemnify Mortgagee against, and
to save and hold Mortgagee harmless from any required return by Mortgagee--or recovery from
Mortgagee--of any such payment because of its being deemed preferential under applicable
bankruptcy, receivership or: 1nsolvency laws, or for any other reason.

Section 10.23 Amendments in ertmﬂ This Deed of Trust shall not be changed orally but
shall be changed only by agreement in wrltmg signed by Mortgagor and Mortgagee. Any waiver
or consent with respect to this Deed of Trust shall be effective only in the specific instance and
for the specific purpose for which given. No course of dealing between the parties, no usage of
trade and no parole or extrinsic evidence of any nature shall be used to supplement or modify
any of the terms or provisions of this Deed of Trust.

Section 10.24 Mortgagee’s Offset Rights. Mortgagee is hereby authorized at any time and
from time to time, without notice to any person or entity (and Mortgagor hereby WAIVES any
such notice) to the fullest extent permitted by law, to set-off and apply any and all monies,
securities and other properties of Mortgagor now-or in the-future in the possession, custody or
control of Mortgagee, or on deposit with or 0therw1se owed to Mortgagor by Mortgagee--
including all such monies, securities and other propertles held i m general, special, time, demand,
provisional or final accounts or for safekeeping or as collateral or otherwise (but excluding those
accounts clearly designated as escrow or trust accounts held by. Mortgagor for others unaffiliated
with Mortgagor)--against any and all of Mortgagor’s obligations to Mertgagee now or hereafter
existing under this Deed of Trust, irrespective of whether Mortgagee shall have made any
demand under this Deed of Trust. Mortgagee agrees to use reasoniable efforts to promptly notify
Mortgagor after any such set-off and application, provided that failure to give--or delay in
giving--any such notice shall not affect the validity of such set-off and applicatiori or impose any
liability on Mortgagee. Mortgagee’s rights under this Section are in addition to other nghts and
remedies (including other rights of set-off) which Mortgagee may have. *.-" . :

Section 10.25 Venue. This Deed of Trust is performable in Skagit County, Waéhihgtoh ‘which
shall be a proper place of venue for suit on or in respect of this Deed of Trust. -Mortgagor
irrevocably agrees that any legal proceeding in respect of this Deed of Trust shall be brought in
the district courts of Skagit County, Washington, or the United States District Court for the

Western District of Washington or in the district courts of Los Angeles County, California, orthe .~
United States District Court for the Central District of California, (collectively, the “Specified.~ .~

Courts™). Mortgagor hereby irrevocably submits to the nonexclusive jurisdiction of the state and

federal courts of the State of Washington. Mortgagor hereby irrevocably waives, to the fullest___.::-'_;'
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.- “extent permitted by law, any objection which it may now or hereafter have to the laying of venue
-of any suit, action or proceeding arising out of or relating to any Credit Document brought in any
“"Specified Court, and hereby further irrevocably waives any claims that any such suit, action or

proceeding brought in any such court has been brought in an inconvenient forum. Mortgagor

further (1) agrees to desighate and maintain an agent for service of process in the City of College

Place, Washirgton in connection with any such suit, action or proceeding and to deliver to

Mortgagee eviderice thereof and (2) irrevocably consents to the service of process out of any of

the Specified Cotirts in any such suit, action or proceeding by the mailing of copies thereof by

certified mail, return receipt requested, postage prepaid, to Mortgagor at its address as provided
in this Deed of Trust or ‘as otherwise provided by Washington law. Nothing herein shall affect
the right of Mortgagee, to commence legal proceedings or otherwise proceed against Mortgagor
in any jurisdiction or to serve process in any manner permitted by applicable law. Mortgagor
agrees that a final judgment in- any such action or proceedmg shall be conclusive and may be
enforced in other jurisdictions by ‘suit on the judgment or in any other manner provided by law.

THIS DEED OF TRUST SHALL BE GOVERNED BY AND CONSTRUED IN

ACCORDANCE WITH -THE - APPLICABLE LAWS OF THE STATE OF

WASHINGTON EXCEPT TO THE EXTENT THAT THE LAWS OF THE UNITED

STATES OF AMERICA AND ANY RULES, REGULATIONS, OR ORDERS ISSUED OR

PROMULGATED THEREUNDER, “APPLICABLE TO THE AFFAIRS AND

TRANSACTIONS ENTERED INTO' 'BY- MORTGAGEE, OTHERWISE PRE-EMPT

WASHINGTON LAW, IN WHICH EVENT SUCH FEDERAL LAW SHALL CONTROL.

Section 10.26 Entire Agreement. ThlS Deed of Trust embodies the entire agreement and
understanding between Mortgagor and Mortgagee with respect to its subject matter and
supersedes all prior conflicting or inconsistent agreements “consents and understandings relating
to such subject matter. Mortgagor acknowledges and agrees that there is no oral agreement
between Mortgagor and Mortgagee which has not been mcorporated in this Deed of Trust.

Section 10.27 Anti-Money Laundering and Antl-Tel_jrorlsm_..='Mortgagor,represents, warrants
and covenants to Mortgagee as follows: (1) Mortgagor (a)isnot and shall not become a person
whose property or interest in property is blocked or subject to blockmg pursuant to Section 1 of
Executive Order 13224 of September 23, 2001 Blocking Property and Prohibiting Transactions
With Persons Who Commit, Threaten to Commit, or Support Terrorism {66 Fed. Reg. 49079
(2001)), (b) does not engage in and shall not engage in any dealings or trarisactions prohibited by
Section 2 of such executive order, and is not and shall not otherwise become associated with any
such person in any manner violative of Section 2, (¢) is not and shall not become @ person on the
list of Specially Designated Nationals and Blocked Persons, and (d) is not and shall not become
subject to the limitations or prohibitions under any other U.S. Department of Treasury’s Office
of Foreign Assets Control regulation or executive order; (2) Mortgagor is ‘and shall Temain in-
compliance, in all material respects, with (a) the Trading with the Enemy Act, as‘amended, and
each of the foreign assets control regulations of the United States Treasury Department (31 €FR,
Subtitle B, Chapter V, as amended) and any other enabling legislation or executive order relating
thereto, and (b) the Uniting And Strengthening America By Providing Appropriate. Tools

Required To Intercept And Obstruct Terrorism (USA Patriot Act of 2001); and (3) Mortgagor <
has not and shall not use all or any part of the proceeds, advances or other amounts or sums~

evidenced by this Note, directly or indirectly, for any payments to any governmental official’'or
employee, political party, official of a political party, candidate for political office, or anyone_.--f_'_;_
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else acting in an official capacity, in order to obtain, retain or direct business or obtain any
_-improper advantage, in violation of the United States Foreign Corrupt Practices Act of 1977, as

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

WA_SHTN?TON_LAW.
. [signature page follows]
Ry
e
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734, Mount Vernon, Washington

EXECUTED on the day and year set forth opposite each signer’s name below, and
: effective as of February 1, 2012.

D:a@é':.._ . o t . 2012 CFT DEVELOPMENTS, LLC,
S PR a California limited liabilfty company

By: ,
e Yoo

Attached: L
Exhibit A--Description oftheReal -ﬁ'roperty ‘
Exhibit B--Permitted Encumbrances’ .

" STATE OF CALIFORNIA

ACKNOWLEDGMENT FORM
STATE OF CALIFORNIA §

§
COUNTY OF 0 Anaeles § N
On ?{@Mg% v, 2012, before me, '7.510\.1\{’4— -:H;a . Novow Ruvie ,
R [Insert Name of Notary Public and Title]

personally appeared ’M(c,k\; Won9y :
who proved to me on the basis of Satisfactory evidence to be the person whose name is subscnbed
to the mthl}?strument and acknowledged to me that ,h//she executed the same in ,h'ﬁ/her capacity,

and that by Wfs/her signature on the instrument, the person, or the entlty upon behalf on which the
person acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of Callforma that the
foregoing paragraph is true and correct. T

WITNESS my hand and official seal.

© JANET HA

' & __.Cdmmlmon#tmu
Signature (Seal) 58 ShibY  Nolary Public - Celitornia
n ol Lo . LosAng.m County
" My C
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Exhibit A
Description of the Real Property

THE LAND REFERRED TO IN THIS REPORT/POLICY 1S SITUATED IN THE STATE OF WASHINGTON, COUNTY OF
SKAGI’T AND ]S DESCRIBED AS FOLLOWS:

PARCEL "A": 3 o

LOT 20F BINDING SITE PLAN NO. LUG5-008, RECORDED UNDER SKAGIT COUNTY RECORDING NO,
201003300066, RECORDS OF SKAGIT COUNTY, WASHINGTON,

PARCEL HB“
50 FOOT WIDE ACCESS AND UTILIT%ES EASEMENT CREATED BY AND PURSUANT TQ THE BINDING SITE PLAN

NO. LUO5-008, RECORDED UNDER SKAGiT CQUNTY RECORDING NO. 201003300068, RECORDS OF SKAGIT
COUNTY, WASHINGTON, :

] mmnwummwmuwwnmm
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Exhibit B
Permitted Encumbrances

L -Lease, and the terms and provisions thereof:
Lessor | S CFT Developments, 1L.LC, a California limited liability company
Lessee: .= .~ PandaExpress, Inc., a California corporation
Term: e 20 years from date of commencement with four successive options
7w - to renew the term for five years each
Dated: -~ .+ . November 9, 2010
Recorded: +~January 19, 2011
Auditor’s No.xr 201 101 190160
2. Easement, mcludmg terms and prov1310ns thereof:
Grantee: Clty of Mount Vernon
Recorded: July 30, 1975
Auditor's No. 821308 = . )
Purpose: A rlght.—qf-way' "and easement, with the right, privilege and

authority” to construct, maintain, replace, reconstruct and remove
sewer facilities, with all appurtenances incident thereto or
necessary therewith, in under and across the said premises, and to
cut and remove from ‘said right-of-way any trees and other
obstructions which may endanger the safety or interfere with the
use of said sewer fac111t1es and the right of ingress and egress
thereto
Area Affected: The Southerly 10 feet of sald premlses and other property

[

Matters as disclosed and/or delineated on the face of- the__fo‘l_lowmg survey:

Name: Binding Site Plan LU05-008
Recorded: March 30, 2010
Auditor’s No.: 201003300068
4, Reservations, restrictions and easements as created or reserved by Speclal Warranty

Deed recorded January 19, 2011, under recording number 201101190159, wherein Wal-Mart
Stores Inc., a Delaware corporation is grantor, and CFT Developments,” LLC a Cahforma
corporatmn is the grantee. S

5. Easement and provisions therein: o -
Grantee: Puget Sound Energy, Inc., formerly Puget Sound Power & nght -
Co. J
Dated: March 23, 2009 S T
Recorded: March 30, 2009
Exhibit B )
NN AT
201202030145
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7 Auditor's No.: 200903300240
. “Purpose: Right to construct, operate, maintain, repair, replace and enlarge
T, one or more electric transmission and/or distribution lines and
related facilities.

6. Easement -'Eiﬁd___provisions therein:
Grar'ite’e; " . Puget Sound Energy, Inc., formerly Puget Sound Power & Light
e Co, '
Dated: -~ -~ . April 27, 2011
Recorded: -+ May 16, 2011
Auditor's No.: -~ 7201105160091
Purpose: .~ Rightto construct, operate, maintain, repair, replace and enlarge

© " one or more electric transmission and/or distribution lines and
.~ 1elated facilities.

s R
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