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1301 A Street”
MS 6100 L
Tacoma, WA 98402

GUARD!IAN NORTHWEST TITLE CO.

PREISRR
DEED OF TRUST, ASSIGNMENT OF LEASES AND RENT, SECURITY AGREEMENT, AND
- FIXTURE FILING
GRANTOR: ' VIRTU CASCADE MEADOWS OWNER, LLC,

~a Delaware limited Liability company
(UBI No. 5291130)

GRANTEE #1 (Trustee): “FIRST AMERICAN TITLE INSURANCE COMPANY
GRANTEE #2 (Beneficiary): COLUMBLA STATE BANK

ABBREVIATED LEGAL DESCRIPTION: ALL UNITS IN BU]LDINGS 1 -5, INCLUSIVE, AND THE
COMMON ‘ELEMENTS, OF CASCADE ESTATES
CONDOMINIUM, AS PER DECLARATION RECORDED
IN SKAGIT COUNTY UNDER AFN 200706110219, AS
AMENDED UNDER 2007111500135,

Full Legal Description on Exhibit A gﬁached hereto

ASSESSOR’S TAX PARCEL ID P126756, 4930-001-101-0000, P126757, 4930-001-
NUMBERS: 102-0000, P126758, 4930-001-103-0000, P126759,
4930-001-104-0000, P126760, 4930-001-105-0000,

SKAGIT COUNTY waSHINGToNy ~ P126761, 4930-001-106-0000, P126762, -4930-001-

REAL ESTATE EXCISE TAX 107-0000, P126763, 4930-001-108-0000, P126764,
4930-001-201-0000, P126765, 4930-001-202-0000,

P126766, 4930-001-203-0000, P126767, 4930-001-

MAR 18 2013 204-0000, P126768, A4930-001-205-0000, P126769,

~ 4930-001-206-0000, P126770, 4930-001-207-0000,
i moun Pad' P126771, 4930-001-208-0000, P126772; 4930-001- "
I A 301-0000, P126773, 4930-001-302-0000, P126774,""

Deputy 4930-001-303-0000, P126775, 4930-001- 304-0000 o



4930-001-303-0000, P126775, 4930-001-304-0000,
P126776, 4930-001-305-0000, P126777, 4930-001-
306-0000, P126778, 4930-001-307-0000, P126779,
4930-001-308-0000, P126781, 4930-002-109-0000,
P126782, 4930-002-110-0000, P126783, 4930-002-
111-0000, P126784, 4930-002-112-0000, P126785,
4930-002-113-0000, P126786, 4930-002-114-0000,
P126787, 4930-002-115-0000, P126788, 4930-002-
116-0000, P126789, 4930-002-209-0000, P126790,
4930-002-210-0000, P126791, 4930-002-211-0000,
P126792, 4930-002-212-0000, P126793, 4930-002-
213-0000, P126794, 4930-002-214-0000, P126795,
4930-002-215-0000, P126796, 4930-002-216-0000,
P126797, 4930-002-309-0000, P126798, 4930-002-
310-0000, P126799, 4930-002-311-0000, P126800,
4930-002-312-0000, P126801, 4930-002-313-0000,
P126802, 4930-002-314-0000, P126803, 4930-002-

.-315-0000, P126804, 4930-002-316-0000, P126805,

4930-002-900-0000, P126806, 4930-002-900-0100,

" “P126808, 4930-003-117-0000, P126809, 4930-003-

~ 118-0000, P126810, 4930-003-119-0000, P126811,

©74930-003-120-0000, P126812, 4930-003-121-0000,

- P126813, 4930-003-122-0000, P126814, 4930-003-
123-0000, P126815, 4930-003-124-0000, P126816,
4930-003-217-0000, P126817, 4930-003-218-0000,
P126818, . 4930-003-219-0000, P126819, 4930-003-
220-0000, P126820, 4930-003-221-0000, P126821,
4930-003-222-0000, - P126822, 4930-003-223-0000,
P126823, 4930-003-224-0000, P126824, 4930-003-
317-0000, P126825, 4930-003-318-0000, P126826,
4930-003-319-0000, P126827, 4930-003-320-0000,
P126828, 4930-003-321-0000, P126829, 4930-003-
322-0000, P126830, .4930-003-323-0000, P126831,
4930-003-324-0000, ‘P126832, '4930-003-999-0000,
P126833, 4930-003-999-0100, P126834, 4930-004-
125-0000, P126835, 4930-004-126-0000, P126836,
4930-004-127-0000, P126837, - 4930-004-128-0000,
P126838, 4930-004-129-0000, P126839, 4930-004-
130-0000, P126840, 4930-004-131-0000, ‘P126841,
4930-004-132-0000, P126842, 4930-004-225-0000,
P126843, 4930-004-226-0000, P126844, 4930-004-
227-0000, P126845, 4930-004-228-0000, P126846,
4930-004-229-0000, P126847, 4930-004-230-0000,
P126848, 4930-004-231-0000, P126849,  4930-004- "

232-0000, P126850, 4930-004-325-0000, P126851,".
4930-004-326-0000, P126852, 4930-004-'3_2'?_-0000,

T .
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P126853, 4930-004-328-0000, P126854, 4930-004-
329-0000, P126855, 4930-004-330-0000, P126856,
4930-004-331-0000, P126857, 4930-004-332-0000,
P126858, 4930-004-999-0000, P126859, 4930-005-
2340100, P126860, 4930-005-133-0000, P126861,
4930-005-233-0000, P126862, 4930-005-234-0000,
P126863, 4930-005-999-0000, P126807, 4930-002-
900-0200, P126780, 4930-001-999-0000
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Loan Number: 1302000620

- DEEDOF TRUST, ASSIGNMENT OF LEASES AND RENT, SECURITY AGREEMENT, AND
R FIXTURE FILING

THIS- DEED. OF TRUST, ASSIGNMENT OF LEASES AND RENT, SECURITY
AGREEMENT, AND FIXTURE FILING (this “Deed af Trast™), is made this day of March, 2013,
by VIRTU CASCADE MEADOWS OWNER, LLC a Delaware limited liability company, whose address
is 5973 Averida Encinas, Silite 220, Carlsbad, CA 92008 (“Grantor™), to FIRST AMERICAN TITLE
INSURANCE COMPANY, whose address is 818 Stewart Street, Suite 800, Seattle, WA 98101, and its
successors in trust and assigns (“Trustee”), for the benefit of COLUMBIA STATE BANK, whose address
is Attn: Loan Operations, 1301 A Street, MS 6100, Tacoma, WA 98402 (“Beneficiary™).

1. Granting-Clause. " For good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged; and in ‘order to secure the Secured Obligations (as defined in Section 4
below) including, without limitation, payment of the indebtedness evidenced by the Note (as hereinafter
defined) with interest thereon, ahd any other sums payable thereunder and hereunder, and to secure the
performance of the obligations contained herein, Grantor grants, bargains, sells, and conveys to Trustee and
its successors in trust and assigns, forever, in trust, with power of sale, all of Grantor’s estate, right, titie,
interest, claim and demand in and to the property located in the County of Skagit, State of Washingten,
described as follows, whether now existing or hereafter acquired (all of the property described in al] parts
of this Section 1 and all additional property, if any, described in Section 1 are herein collectively referred
to herein as the “Property”): S

1.1 Land and Appurtenances. The land described on ExhibitA hereto, and all
tenements, hereditaments, rights-of-way, easements, appendages and appurtenances thereto belonging or in
any way apperiaining, including, without limitation, all of the right, title and interest of Grantor in and o
any avenues, streets, ways, alleys, vaults, strips or gores of land adjoining that land, and all claims or
demands of Grantor either in law or in equity in possession 6r expectancy of, in and to the foregoing; and

1.2 Improvements apd Fixtures. All buildings, structures and other improverments
now or hereafter erected on the property described in Section 1.1 above, and all facilities, fixtures,
machinery, apparatus, installations, goods, furniture, and equiptent, and other properties of whatsoever
nature (including, without limitation, all heating, ventilating, air conditioning; plumbing and electrical
equipment, all elevators and escalators, all sprinkler systems, all engines and motors, all lighting, laundry,
cleaning, fire prevention and fire extinguishing equipment, all ducts-and ‘compressors, all refrigerators,
stoves and other appliances, attached cabinets, partitions, rugs, carpets, blirids and draperies, all buildng
materials and supplies, and all construction materials and equipment), now or hereafter located in or used
or procured for use in connection with that property, it being the intention of the parties that all property of
the character hereinabove described which is now owned or hereafter acquired by Grantor and which is
affixed or attached to or used in connection with the property described in Section 1.} above shall be,
remain and/or become a portion of that property and shall be covered by and subject to the lien of this Deed
of Trost, together with all contracts, agreements, permits, plans, specifications, drawings, surveys, -
engineering teports and other work products relating to the construction of the existing of any futire
improvements on the property described in Section 1.1, any and all rights of Grantor in,:to-or under any,
architect’s contracts or consiruction contracts relating to the construction of the existing or any. future
improvements on the property described in Section 1.1, and any performance and/or payment bonds issued * .
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in connection therewith together with any and all rights of Grantor, without limitation, to make claim for,
" coliect, receive and receipt for any and all rents, income, revenues, issues, royalties, profits, including
mineral, oil and gas rights and profits, insurance proceeds, condemnation awards and other moneys payable
or receivable from or on account of any of the foregoing, including interest thereon, or to enforce all other
provigions ‘of any-agreement (including those referred to above) affecting or relating to any of the
foregomg, and '

"1._3 * - Enforcement and Collection. Any and all rights of Grantor, without limitation,
to make claim for, collect, receive and receipt for any and all rents, income, revenues, issues, royalties, and
profits, including miineral, oil and gas rights and profits, insurance proceeds, condemnation awards and
other moneys, payable or receivable from or on account of any of the property described in Sections 1.1
and 1.2, including interest thereon, or to enforce all other provisions of any other agreement (including
those described in Section 1.2 above) affecting or relating to any of the property described in Sections 1.1
and 1.2, to bring any suit-in.equity, ‘action at law or other proceeding for the collection of such moneys or
for the specific or other enforcement of any such agreement, award or judgment, in the name of Grantor or
otherwise, and to do any and all things-which Grantor is or may be or become entitled to do with respect
thereto, provided, however, ‘that no ‘obligation of Grantor under the provisions of any such agreements,
awards or judgments shall be imipaired or diminished by virtue hereof, nor shall any such obligation be
imposed upon Trusiee or Beneficiary, and .-

14 Accounts and Income. . Any and all rights of Grantor in any and all accounts,
rights to payment, contract rights, chattel paper, documents, instruments, licenses, contracts, agreements
and general intangibles relating to any of the property described in Sections 1.1, 1.2 and 1.3, including,
without limitation, income and profits derived'from the operation of any business on the property described
in Sections }.1_and 1.2 or attributable to services that occur or are provided on the properry described in
Sections 1.1 and 1.2 or generated from the use and operatlcm of the property described in Sections 1.1 and
1.2; and - _

1.5 Miscellaneous Income and-Accounts Receivable. All other income, accounts
and accounts receivable of any nature whatsoever genérated from any-the foregoing including, without
limitation, income from concessions, vending, laundry and mher coin -operated equipment, storage and
parking income, and concession, ticket, sales, and advertlsmg income; and

16 Leases. All of Grantor’s rights and interests as _landlord in and to all existing
and future leases, subleases, concessions, licenses, rental agreements, franchises, and other occupancy
agreements affecting all or any portion of the property described in Sections 1.1 and 1.2 or any part thereof
and all amendments, modifications, extensions, tenewals, or supplements thereto, whether written or oral
and whether for a definite term or month to month (collectively, the “Leases™), including any and all rents,
guarantees of the lessees’ obligations (including any and all security thereunder), security and other
deposits, and any other security received or receivable thereunder. In accepting this De'ed o’f Trust neither
Beneficiary nor Trustee assumes any liability for the performance of any such Leases; and '

1.7 Products and Proceeds. All products or proceeds of any of the foregomg
described in this Section 1 ; and

1.8 Bogks and Records. All books and records of Grantor in any form “_r.elating' 't(j -
the foregoing described in this Section 1, and S
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1.9 Declarant Rights. All rights, easements, rights of way, reservations and powers
' of Borrower under the Washington Condominium Act (the *Act”} and the condominium formation
documents ‘applicable to the Cascade Estates Condominium (“Condominium™) which is a part of the
Property,inghuding but not limited to that certain Declaration recorded in Skagit County under AFN
200706110219, as'amended under 200711150015 (“Condominium Agreements”), in Borrower’s capacity
as owner of the Condominium units and as Declarant as well as any rights that Borrower may have, in any
capac;ty, utider ‘the ‘Act and the Condominium Agreements and as developer of the Condominium in
addition to Borrower § rights as owner of any of the units of the Condominium, specifically including all
rights to approve any amendments to the Condominium Agreements and ali rights to expand the
Condominium;

2. Security Agreement. To the extent any of the property described in Section 1 is personal
property, Grantor, as debtor, grants to Beneficiary, as secured party, a security interest therein together with
a security inferest in all other personal property of whatsoever nature which is located on or used or to be
used in connection with any of the property described in Section 1, and any products or proceeds of any
thereof, pursuant to the Uniform Commercial Code of the state of Washmgton (the “UCC), on the terms
and conditions contained herem, except that where any provision hereof is in conflict with the UCC, the
UCC shall control. Beneficiary hereby assigns-such security interest to Trustee, in trust, for the benefit of
Beneficiary to be dealt with as a portion of the “Property” except as otherwise specified herein. This Deed
of Trust shall be deemed to be a security-agreement and a fixture filing with respect to all property subject
to the UCC. Information concerning this security interest can be obtained from Beneficiary at the address
set forth in Section 10.2. Grantor authotizes Beneficiary to file and/or record such financing statements as
Beneficiary deems necessary or advisable to perfect the security interests herein granted.

3. Assignment of Leases and Rer_lts.

31 Assignment. For purposes of securing the Secured Obligations (as defined
below), Grantor does hereby absolutely and unconditionally grant, transfer, convey, sell, set over, and
assign to Beneficiary all of Grantor’s right, title and inicrest now existing and hereafter arising in and to the
Leases, and hereby gives to and confers upon Beneficiary the immediate and continuing right to collect all
the income, receipts, rents, revenues, issues, profits, royalties, ‘and proceeds from the Leases and any
business conducted on the Property and any and all prepaid rent and security deposits thereunder
(collectively, the “Rents™) now due or which may become due or.to which Grantor may now or shall
hercafter (including those Rents coming due during any redemption penod) become entitled or may
demand or claim, arising or issuing from or out of the Leases or from or out of the Property or any part
thereof, including but not limited to minimum rents, additional rents, percentage rents, deficiency rents and
liquidated damages following default, and all proceeds payable under any policy of insurance covering loss
of rents resulting from untenantability caused by destruction or damage 16 the Property, together with any
and all rights and claims of any kind which Grantor may have against any tenant under the:Leases or any
subtenants ot occupants of the Property, EXCEPTING THEREFROM, any ‘sums which by the express
provisions of any of the Leases are payable directly to any governmental authority or.to any othier person,
firm or corporation other than the landlord under the Lease. Grantor immevocably appoints- Beneﬁclary its
true and lawful attorney at the option of Beneficiary at any time to demand, receive ‘and enforce payment,
to give receipts, releases and satisfactions and to sue, either in the name of Grantor or in the name of
Beneficiary, for all such Rents and apply the same to the Secured Obligations (as defined below)

3.2 Grantor’s Representations and Warranties Re: Leases and Rem Grantor-__".
represents and warrants that: ;
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: o {a) Grantor has good title to the Leases and Rents hereby assigned and
good rlght to assign the same, and that no other person, firm, or corporation has any right, title or interest
theérein; .~

(b) Grantor has fully and punctually performed all the terms, covenants,
condltlons and warrantles of the Leases on Grantor’s part to be kept, observed and performed,

: (c) the Leases are valid and unmodified and in full force and effect;

(d): * Grantor has not previously sold, assigned, transferred, mortgaged or
pledged the Rents from. the Prbpeg-ty, whether now due or hereafter to become due;

(e) except as permitted by Section 3.4(a) below, any of the Rents due and
issuing from the Property or from any part thereof for any period subsequent to the date hereof have not
been collected and that payment of any of same has not otherwise been anticipated, waived, released,
discounted, set off, or otherwise dlscharged or compromlsed

o except ag! permm:ed by Section 3.4{a) below, Grantor has not received
any funds or deposits from any tenant- for whlch credlt has not already been made on account of accrued
Rents; and

(g) the tehan'té under the Leases are not in default of any of the terms
thereof, nor is any event existing that would through passage of time, the giving of notice, or the expiration
of a period of grace constitute such a default.

33 Grantor’s Covenants of Performance Re: Leases and Rents. Grantor covenants
and agrees: Lo i

{(a) to observe, perform and-discharge, duly and punctually, all obligations,
terms, covenants, conditions and warranties of the Note and Deed of Trust, of all existing and future Leases
affecting the Property, on the part of Grantor to be kept, observed and performed, and to give prompt notice
to Beneficiary of (i} any failure on the part of Grantor to observe; perform ‘and discharge same, and (ii) any
notice, demand or other document received by Grantor from any-tenant or subtenant under the Leases
specifying any default claimed to have been made by the Grantor under:the Leases; |

{b) to promptly deposit and maintain all security deposits or other deposits
received by Grantor from tenants in a segregated trust account in a federaily insured bank or savings and
loan association and to notify and direct in writing each and every present or future tenant or occupant of
the Property or of any part thereof that any security deposit or other depasits heretofore delivered to
Grantor have been retained by Grantor or assigned and delivered to Beneficiary as the case may be;

() to strictly enforce or secure, by all available means, in ':_the name of
Beneficiary (upon notice to Beneficiary) the prompt and faithful performance of and compliance with each
and every obligation, term, covenant, condition and agreement in the Leases by any tenant to be performed
and compiled with by such tenants, and to notify Beneficiary of the occurrence of any default under the'.
Leases; -
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e : (d) to appear in and defend any action or proceeding arising under,
occumng out of, or in any manner connected with the Leases or the obligations, duties, or liabilities of
Grantor and any tenant thereunder, and upon request by Beneficiary, to do so in the name and on behalf of
Beneficiary, but in all cases at the sole expense of Grantor;

: (e) to pay all costs and expenscs of Beneficiary, including attomeys fees
ina reasonable sum m h any action or proceeding in which Beneficiary may appear in connection herewith;
and

: " (ﬂ to neither create nor permit any lien, charge or encumbrance upon its
interest as Iessor of the’ Leases except the lien of this Deed of Trust or as permitted under this Deed of
Trust.

34" Prior Apprbval For Actions Affecting or Relating {o Leases. Grantor further
covenants and agrees that it will not, without the prior written consent of Beneficiary (which consent may
be withheld in Beneficiary’s-sole and-absolute discretion except for consents under Section 3.4(e) and

Section 3.4(f) which will not be unreasonably withheld or delayed:

@ recewe of collect any rents from any present or future tenant of the
Property or any part thereof for a perlod of more than one (1) month in advance of the date on which such
payment is due, or collect a security deposn in excess of one (1) month’s rent (whether in cash, by letter of
credit or by promissory note),

(b) pledge, transfer, mortgage, or otherwise encumber or assign future
payments of Rents; .

{c) except in the typical or ordmaly course of operating the Property asa
multi-family residential rental project, waive, excuse, gondone, discount, set off, compromise, or in any
manner release or discharge any tenant under any Leases.of the Property, of and from any obligations,
covenants, conditions and agreements by the tenant to be kept, observed and performed, including the
obligation to pay the Rents thereunder in the manner and at the place and tiroe specified therein;

(d} except in the typical or ordinary course of operating the Property as a
multi-family residential rental project, cancel, terminate or consént to any surrender of any of the Leases,
nor permit any of the aforementioned (other than in connection with a‘default by the tenant), nor exercise
any right of recapture provided in any Leases, nor modify, or in any way alter the terms thereof;

(e) lease any part of the Property nor amend; modify; renew, or extend the
term of any existing Lease of the Property (unless an option therefor was origirially so resefved by a tenant
in its Lease for a fixed and definite rental). Notwithstanding the foregoing, Grantor stiall bé ‘permitted to
enter into new leases of individual residential units of the Property (but not commercial units or spaces) or
renew or extend the terms of any existing Lease of individual residential units of the Prcperty {but not
commercial units or spaces) without obtaining the consent of Beneficiary provided: (i) the form of lease
complles with the laws of the State of Washington and was pre-approved by the Beneﬁcnary, (ii) the Tease
is entered into in the ordinary course of business and (iii) the business terms of the ‘néw-lease or the
extended or renewed Lease for an individual residential unit, including the rent and duration of lease terin, "
are commensurate with leases for like propertles in the general area of the Property. Grantor shall prov:de 5
copies of all Leases upon request from Beneficiary; and T
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: : H relocate or expand the floor space of any tenant within the Property, nor
consent to any modification of the express purposes for which the Property have been leased, nor consent
to any subletting of the Property or any part thereof, or to any assignment of the Leases by any tenant
thereunder or to any ass1gnment or further subletting of any sublease.

; Exccpt as proytded in Subsection (e) above, in connection with any new or modified commercial
Lease to which Beneficiary consents, Grantor shall obtain and deliver to Beneficiary an estoppel certificate
and a subordination attornment and nondisturbance agreement from the tenant, both in form and substance
acceptabie to Beneficidry.

3.5 .- Rejection of Leases. In the event any lessee under the Leases should be the
subject of any proceeding under. the Federal Bankruptcy Act or any other federal, state or local statute
which provides for the possible termination or rejection of the Leases assigned hereby, Grantor covenants
and agrees that in the event any of the Leases is so rejected, no damages settlement shall be made without
the prior written consent of the Beneficiary; and further that any check in payment of damages for rejection
of any such Lease will be made payable both to the Grantor and Beneficiary; and Grantor hereby assigns
any such payment to Beneficiary ‘and further.covenants and agrees that upon request of Grantor it will duly
endorse to the order of Beneficiary. any ‘such check the proceeds of which will be applied to any portion of
the indebtedness secured by this Deed’ of Trust as Beneﬁclary may elect.

36 License to Collect Rents So long as there shall exist no Event of Default under
the Note or this Deed of Trust, Grantor shall have the right under a license granted hereby (but limited as
provided in Section 3.7 below), to collect, but-not prior to accrual, all of the Rents arising from or out of
said Leases, or any renewals, extensions, and replacements thereof, or from or out of the Property cr any
part thereof; and Grantor shall receive such Rents and shafl hold them, as well as the right and license to
receive them, as a trust fund to be applied, and Grantor hereby covenants to so apply them, as required by
Beneficiary, firstly, to the payment of taxes and assessments upon said Property before penalty or interest is
due thereon; secondly, to the cost of insurance, maintenance and repairs required by the terms of this Deed
of Trust; thirdly, to the satisfaction of all obligations specifically set forth in the Leases; and fourthly, to the
payment of interest and principal becoming due on the Note and this Deed of Trust, before using any part
of the same for any other purposes. :

37 Termination of License. Upon an Evént of D.efqu.lf under the Note or this Deed
of Trust, Beneficiary, at its option and without notice, shall have the complete right, power and authority
hereunder to exercise and enforce any or all of the following rights and remedies at any time:

(a) to terminate the license granted to Graiitor to-¢oltect the Rents without
taking possession of the Property, and to demand, collect, receive, sue for, attach and levy against the Rents
in Beneficiary’s own name; to give proper receipts, releases and acquittance therefor; and-after deducting
all necessary and proper costs and expenses of operation and collection as determined by Beneficiary,
including reasonable attorneys® fees, to apply the net proceeds thereof, together with any funds of Grantor
deposited with Beneficiary, upon any indebtedness secured hereby and in such order, as Beneﬁclary may
determine; ’ :

(b) to declare all sums secured hereby immediately due and payable and at'
its option, exercise all or any of the rights and remedies contained herein or in the Note; "
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o - (c) without regard to the adequacy of the security or the solvency of
' Gramor w1th or without any action or proceeding through any person or by agent, or by the Trustee, or by
a receiver 10 be appointed by a court, and without regard to Grantor’s possession, to enter upon, take
possession’ of, manage and operate the Property or any part thereof, make, modify, enforce, cancel or
accept surrender of any Leases now or hereafier in effect on said Property or any part thereof; remove and
evict any tenant; increase or decrease Rents; decorate, clean and repair, and otherwise do any act or incur
any costs or expenses as Beneficiary shall deem proper to protect the security hereof, as fully and to the
same extent as Grantor could do if in possession; and in such event, to apply the Rents so collected in such
order as Beneficiary shall deem proper to the operation and management of the Property, including the
payment of reasonablé management, brokerage and attorneys fees, payment of the indebtedness under the
Note and this Deed of. Trust, and payment to a reserve fund for replacements, which fund shall not bear
interest; and

. @y .'.""re'(]uire Grantor to transfer all security deposits to Beneficiary, together
with all records evrdencmg such deposrts

Provided, however that the acceptance by Beneficiary of this Deed of Trust, with all of
the rights, powers, privileges and authority so-created, shall not, prior to entry upon and taking possession
of said Property by Beneficiary, be-deemed .or construed to constitute Beneficiary a “mortgagee in
possession,” nor thereafter or at any-time or i any event obligate Beneficiary to appear in or defend any
action or proceeding relating to the Leases or to the Property, or to take any action hereunder, or to expend
any money of incur any expenses or perform or-discharge any obligation, duty or liability under the Leases,
ot to assume any obligation or responsibility forany security deposits or other deposits delivered to Grantor
by any lessees thereunder and not assigned and delivered to Beneficiary; nor shall Beneficiary be liable in
any way for any injury or damage to persan or property sustained by any person or persons, firm or
corporation in or about the Property; and ' . :

Provided further, that the collection of the Rents and application as aforesaid and/or the
entry upon and taking possession of the Property shall riot cure or waive any default; or waive, modify or
affect any notice of default required under the Note and Deed of Trust; or invalidate any act done pursuant
to such notice. Although the original default be cured and the exercise of any such right or remedy be
discontinued, the same or any other right or remedy hereunder:shall not be exhausted and may be reasserted
at any time and from time to time following any subsequent default. - The rights and powers conferred on
Beneficiary hereunder are cumulative of and not in lieu of any other rights and powers otherwise granted
Beneficiary. A demand by Beneficiary of any tenant for payment of rerits by reason of any default claimed
by Beneficiary shall be sufficient direction to said tenant to make  future payments of all rents to
Beneficiary without the necessity fot further consent by or notice to Grantar

3.8 Appointment of Attorney-in-Fact. Grantor hereby constitutes. and appoints
Beneficiary its true and lawful attorney-in-fact, coupled with an interest of Grantor; and in the name, place
and stead of Grantor, to subordinate at any time and from time to time, any Leases’ ‘affecting the Property or
any part thereof, to the lien of this Deed of Trust, or any other deed of trust encumbermg the Property, or to
any ground lease of the Property; and to request or require such subordination where such option or
authority was reserved to Grantor under any such Leases, or in any case where Grantor otherwise would
have the right, power or privilege so to do. This appointment is to be irrevocable and contmumg and these
rights, powers and privileges shall be exclusive in Beneficiary, its successors and assigns'as long as- any".
part of the indebtedness secured hereby shall remain unpaid. Grantor hereby warrants that it has not; at-any". -
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" titne prior to the date hereof, exercised any right to subordinate any such lease to this Deed of Trust or to
~ any other"deed of trust, or ground lease, and further covenants not to exercise any such right.

L £ 0 39 Indemnification. Grantor, and if Grantor is a partrership, each general partner
of Grantor (collectwely, the “Indemnitors™) hereby agrees 10 indemnify and hold Beneficiary harmless
from any and all liability, loss, damage or expense which Beneficiary may incur under or by reason or in
defense of any and all claims and demands whatsoever which may be asserted against Beneficiary arising
out of the Leascs; including, but ot limited to, any claims by any tenants of credit for rental for any period
under any Leases; or for ‘any security deposit, paid to and received by Grantor, but not delivered to
Beneficiary. Should Beneficiary incur any such liability, loss, damage, or expense, the amount thereof
(including reasonable atforneys® fees) with interest thereon at the Default Rate specified in the Note, shall
be jointly and severally. payable by the Indemnitors immediately and without demand, and shall be secured
as a lien by this Deed 0f. Trust

3.10 Records " Until the Secured Obligations shall have been paid in full, Grantor
shall, at the request of Benef' iciary, deliver to Beneficiary executed copies of any and all renewals of
exnstmg leases and all futute leases upon all or any part of the Property, and Grantor will transfer and
assign such Leases to Beneficiary-upon the same terms and conditions as herein contained, provided,
however, that the foregoing shall notbe construed as detracting from the validity of this instrument as a
valid assignment of any and all existing and future Leases. Grantor hereby covenants and agrees to make,
execute and deliver unto Beneficiary upon-demand‘and at any time any and all assignments and other
records and instruments, including, but not limited to, rent rolls and books of account sufficient for the
purpose that Beneficiary may deem to be’ adwsable for carrying out the purposes and intent of this Deed of
Trust.

3.11 Merger. It is understood and agreed that (i) the fact the Leases or the leasehold
estates created thereby may be held, directly or indirectly; by ‘or-for the account of any person or entity
which shall have an interest in the fee estate of the Property; or (ii) any other event, shall not merge any
Leases or the leasehold estates created thereby with the fee-estate in the Property as long as any of the
indebtedness secured hereby shall remain unpaid, unless- Beneficiary shall consent in writing to such
merger, S :

4, Obligations Secured. This Deed of Trﬁs‘;'-is .givgn= for the purpose of securing
(collectively, the “Secured Obligations™): o

4.1 Performance and Payment. The performance ‘of the obligations and payment of
all amounts contained herein and in that certain Loan Agreement which has been executed and delivered by
Grantor concurrently herewith (the “Loan Agreement”), and any extensions, modifications, supplements
and consolidations thereof, and the payment of SIX MILLION ONE HUNDRED AND TWENTY-FIVE
THOUSAND AND NO/100THS DOLLARS ($6,125,000), with interest thereon, according to the terms of
a promissory note of even date herewith made by Grantor, payable to Beneficiary of order, and any and all
extensions, renewals, modifications, or replacements thereof, whether the same be in’ greater or lesser
amounts (the “Note”); and o :

42 Future Advances. The repayment of any and all sums disbursed or-advanced or
expenditures made by Beneficiary subsequent to the execution of this Deed of Trust (i) for the maijntenance .
or preservation of the Property (including, without limitation, payment of taxes, special assessments,: -
utilities, and insurance on the Property), (ii) pursuant to any provision of this Deed of Trust and/or the Loan o
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' '.Ag'r__eement (including, without limitation, for the enforcement of the Note, this Deed of Trust, and Loan
* Agreement and any remedies hereunder), in each case, together with interest thereon; and

L 43 Swap Obligations. The payment or repayment and/or performance of any and
alt. debts obllgatlons and liabilities (whether matured or unmatured, liquidated or unliquidated, direct or
indirect, absolute or contingent, or joint or several) of Grantor to Beneficiary now or hereafter owing under
any Swap - Contract (as hereinafter defined) now or hereafter executed in connection with the loan
evidenced by the Note. * “Swap Contract” means any agreement pertaining to a Swap Transaction (as
hereinafier defi ned) Jincluding, without limitation, any master agreement, related schedule, or written
confirmation, as any.or all'of them may from time to time be modified, amended, extended, renewed, and
restated. “Swap Transaction™ means any interest rate swap transaction, forward rate transaction, or any
combination of the foregoing transactions, or options to enter into any of the foregoing transactions,
including, without limitation, any interest rate option, swap, cap, floor, or collar transaction or similar
interest rate management t'i'ans'éctioh

5. Unsecured Obhgat:gns Notw1thstandmg anything to the contrary set forth herein or in
any other document which has been executed in connection with the loan secured hereby, this Deed of
Trust shall not secure: (i) the ebllgatlons of ¥IRTU INVESTMENTS MULTIFAMILY OPPORTUNITY
FUND-II, LP, a Delaware limited partnership, SCOTT MCWHORTER, a married man, or MICHAEL
GREEN, a married man acting on behaltf of his sole and separate estate and his community property (each
“Guarantor” and collectively, the “Guarantors”). under those certain Unconditional Payment and
Completion Guaranties executed in connection’ with the loan secured hereby (each a “Guaranty” and
collectively, the “Guaranties™; (ii) the’ obhgatlons of Grantor and the Guarantors under those certain
Certificate and Indemnity Agreements Regarding Hazardous Substances executed in connection with the
loan secured hereby (collectively, the “Environmental Indemnity Agreements™); and (iii) any provision of
this Deed of Trust or any agreement secured by this Deed of Trust that would be considered the

“substantial equivalent” of the obligations described in-{i)-or (ii)-above for purposes of RCW Ch. 61.24.
All of such obligations (and substantial cquivalents thereof) shall constitute the separate, unsecured
recourse obligations of Grantor and such other parties anid shall not be deemed to be secured by this Deed
of Trust. : :

6. Warranties and Covenants of Grantor. Grani;er:warrante', eovenants, and agrees:
6.1 Warranties. | e
(a} Grantor has full power and authorit'j.f to grant t.l.:1_e.'Property to Trustee.
{b) Grantor has a good and marketal.)l'e .t:'.ee ’ sim"pile ‘title in and to the

Property, subject only to those matters listed on Schedule B of that ¢ertain title insurance policy approved
by, and issued to, Beneﬁcmry in connection with this Deed of Trust and thereaﬁer such other title
exceptions as Beneficiary may elect, in its sole discretion, to approve in writing." ' -

(c) None of the Property is presently, or will during: the term of thls Deed
of Trust be, used principally or at all for agricultural or farming purposes. :

(d) The Property is free from damage and no matter has come to Grantot’s .
attention (including, but not limited to, knowledge of any construction defects or nonconformmg wm‘k) that 5
would materially impair the value of the Property as security. 2 -
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- {e) The loan evidenced by the Note and secured by this Deed of Trust and
the procceds thereof is exclusively for commercial, industrial or business purposes and is not for personal,
famﬂy or. household purposes

8. 2 Preservation of Lien. Grantor will, at its sole cost and expense, preserve and
protect the pnonty ofthis Deed of Trust as a first lien on the Property and all portions thereof, and will take
all actions, and execute and deliver to Beneficiary all documents, that Beneficiary may require in order to
perfect the liens.and security interests granted in this Deed of Trust or in any other Loan Document.
Grantor shall promptly diScharge any len, encumbrance, or other charge, whether superior or inferior to
this Deed of Trust, which may be claimed agamst the Property; provided that Grantor shall have the right to
contest the amount or validity in whole or in part of any lien, encumbrance or other charge against the
Property by appropriate preceedlngs conducted in good faith and with due diligence, in which event
Grantor, upon prior wriften' notice ‘to Beneficiary, may postpone or defer payment of such lien,
encumbrance or other charge so long as (i) such proceedings shall operate to prevent the collection of the
lien, encumbrance or other charge; (ii)-neither the Property nor any part thereof will, by reason of such
postponement or deferment, be in danger of being forfeited or lost; and {iii) Grantor, before the date such
lien, encumbrance or other chargé becomes delinquent, gives such reasonable security as may be requested
by Beneficiary to ensure payment thereof and prevent any forfeiture or loss of the Property or any part
thereof. o

6.3 Repair and Maimer_lance of Property. Grantor will keep the Property in good
condition and repair, which duty shall include but is not limited to continual cleaning, painting,
landscaping, repairing and refurbishing of the Property; will complete and not remove or demolish,
structurally alter, or make additions to any building or other improvement which is part of the Property, or
construct any new structure on the Property, without the’ express written consent of Beneficiary, will
underpin and support when necessary any such building or other,improvement and protect and preserve the
same; will complete or restore promptly and in good and workmanlike manner any such building or other
improvement which may be damaged or destroyed and pay when due all claims for labor performed and
materials furnished therefor; will not commit, suffer or permit aity act upon the Property in violation of
law; and will do all other acts which from the character or use of the Property may be reasonably necessary
for the continued operation of the Property in a safe and legal :manncr the spemﬁc enumerations herein not
excluding the general. :

6.4 [nsurance.

{(a) Coverages Required.  Grantor will- keep the--:following insurance
coverages in effect with respect to the Property by an insurance compariy chosen by Grantor, subject to
Beneficiary’s approval of the insurance company which approval will not be unreasonab!y w‘ithhcld:

(i) Insurance against loss by fire, vandahsm mahcwus mischief
and such other hazards as may now or hereafter be embraced by the standard “all risk™ -or “special form™
policy of insurance, in an amount equai at all times to the current replacement value of all improvements
then located on the Property. All such insurance coverage shall (1) contain a *replacement cost
endorsement”, without deduction for depreciation, (2) if Beneficiary deems applicable, “faw -and
ordinance” coverage and (3) if Beneficiary deems applicable, equipment breakdown coverage. All such'.
insurance coverage and endorsements shall contain a deductible of not more than Ten Thousand Do]lars L
($10,000) per occurrence. -
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(i) Flood risk insurance in the maximum amount of insurance
coverage avallable or the full replacement cost of all improvements on the Property, whichever is less, if
the Property is now or hereafter designated as being located within a special flood hazard area under the
Flood Dlsaster Protection Act of 1973, as previously or hereafter amended, and if flood insurance is
avallabie

o (iii) Loss of rental value insurance and/or business interruption
msurance, as follows Ifall.or any portion of the Property is rented or leased, loss of rental value insurance
in an amount equal 10 six (6) months’ aggregate gross rents from the Property as is so occupied. Ifall or
any portion of the Property i§ 6ccupied by Grantor, business intertuption insurance in an amount equal to
six (6) months” net income. from such portion of the Property as is so occupied. The amount(s} of such
coverage(s) shall be sub_]ect o ad_]ustment from time to time at Beneficiary’s request, to reflect changes in
the rental and/or income levels durlng the term of the Loan.

: (1v) "~ Commercial general public Hability insurance against claims
for bodily injury, death or pmperty damage occurring on, in or about the Property (including coverage for
elevators and escalators, if any, on-the Property), with the coverage being in an amount of not less than
Two Million Dollars ($2,000,000).c0m_bine_d single-limit liability coverage per occurrence, or in such
greater amount(s) as Beneficiary may.reasonably require. All such insurance coverage shall contain a
deductible of not move than Ten Thousand Dollars ($ 10,000) per occurrence.

(v) 'lr_lsurance (excluding, however, earthquake insuyrance, if
permitted to be excluded in Beneficiary’s sole discretion) against such similar or other hazards, casualties,
tiabilities and contingencies, in such forms and amounts, as Benef iciary may from time to time reasonably
require.

(b) Policies. Each insurance policy will be in form and content reasonably
acceptable 1o Beneficiary, and will be issued by a company ‘reasonably acceptable to Beneficiary, which
company shall, among other things, be (i) duly authorized to provide such insurance in the state in which
the Property is located, and (ii) rated “A* or better with a size tating of “VHI” or larger by A.M. Best
Company in its most recent publication of ratings (provided, however, that it A.M. Best Company changes
its designations, the basis for its ratings or ceases to provide ratings, Benéficiary shall be entitled to select
replacement ratings in the exercise of its reasonable business judgment). -Each hazard insurance policy will
include a Form 438BFU or equivalent mortgagee endorsement in favor of and in form acceptable to
Beneficiary, and which endorsement provides that the policy to whichiit relates will survive foreclosure of
this Deed of Trust. Each Hability insurance policy will name Beneficiary-as an additional assured. An
“agreed amount endorsement” will be included in any policy containing a co-insurance clause, and Grantor
agrees that any and all co-insurance clauses and “agreed amount endorsements” must bé satisfactory to
Beneficiary. If any required property insurance coverage is furnished as part of.a “blanket lelcy, either
the blanket policy will include an “agreed value endorsement” or “agreed amount endorsement,” or Grantor
will furnish to Beneficiary a copy of the insurer's “statement of value” for the Property. All required
policies will provide for at least thirty (30) days’ written notice to Beneficiary prior to the éffective date of
any cancellation or material amendment, which term shall include any reduction in the scope of limits of
coverage. Grantor shall furnish to Beneficiary (x) the complete original of each required insurance policy,
or (y) a certified copy thereof (including all declaration pages, policy forms and endorsements), which shall
include an original signature of an authorized officer or agent of the insurer, or (z) an’uncertified".,
memorandum copy thereof (including ail declaration pages, policy forms and endorsements), together with -
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*_an original evidence of insurance or certificate of insurance setting forth the coverage, the limits of liability,
* the carriér, the policy number and the expiration date. As security for the indebtedness secured by this
Deed of Trust, Grantor hereby assigns to Beneficiary all required insurance policies, together with all
monies and proceeds thereof, rights thereto and all unearned premiums returnable upon cancellation (all
such assigried items constituting part of the “Property” for purposes of this Deed of Trust).

: o (c) Paymeni; Renewals. Grantor shall promptly furnish to Beneficiary all
renewal ‘notices relatmg to insurance policies. Except as the same may otherwise be paid under Section
6.15 below, Grantor will-pay all premiums on insurance policies directly to the carrier, At least thirty (30)
days prior to the expiration date of each such policy, Grantor shall furnish to Beneficiary a renewal policy
in a form acceptable to Beneficiary, together with evidence that the renewal premium has been paid.

@ . ... Insurance Proceeds.

(1) In the event of any loss, Grantor will give prompt written
notice thereof to the msurance carrier -and Beneficiary. Grantor hereby grants Beneficiary a power of
attorney, which power of attorney is coupled with an interest and is irrevocable, to make proof of loss, to
adjust and compromise any claim, to commence, appear in and prosecute, in Beneficiary’s or Grantor's
name, any action relating to any claim; and-to collect and receive insurance proceeds; provided, however,
that Beneficiary shall have no obligation to'dc so. If no Event of Default has occurred and is continuing,
the immediately preceding sentence shall apply except that Beneficiary shall not be entitled to act as
Grantor’s attorney-in-fact and Grantor shall be-entitled to participate jointly with Beneficiary in adjusting
and compromising any claim, and appear’ing 'ih_a-'ny proceeding.

(ii) Benef‘ iciary shall apply any insurance proceeds received
hereunder first to the payment of the costs and éxpenses incurred in the collection of the proceeds and shall
then apply the balance (the “Net Proceeds™), in its absolute dlSCrethl’l and without regard to the adequacy
of its security, to:

(A) The-. payment . of-. indebtedness secured hereby,
whether then due and payable or not. Any such application of proceeds to principal on the Note shall be
without the imposition of any prepayment fee otherwise payable under.the Note, but shall not extend or
postpone the due dates of the installment payments under the Note, or change the amounts thereof; or

B The reimbursement.of Grantor, under Beneficiary’s
prescribed disbursement control procedures, for the cost of restoration or repair of the Property. No
insurance proceeds at any time assigned to or held by Beneficiary shall be deemed to be held in trust, and
Beneficiary may commingle such proceeds with its general assets and shall-not be-Tiable for the payment of
any interest thereof. Beneficiary shall in no case be obligated to see to the proper application of any
amount paid over to Grantor. Beneficiary may, at its option, condition the reimbursement on Beneficiary’s
approval of the plans and specifications of the reconstruction, contractor’s cost estlmates, construction
budgets and schedules, architects’ certificates, waivers of liens, sworn statements of mechamcs and
materialmen, and such other evidence of costs, percentage completion of construcnon, _apphcanon of
payments and satisfaction of liens as Beneficiary may reasonably require, :

(iii)  Notwithstanding the provisions of Section_6.4(d)ii} abo"vé, .
Beneficiary agrees that the Net Proceeds from 2 loss described in this Section 6.4(d) will be made available:. -
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' ':un'd'r.r Section 6.4(d)(ii)(B) above to reimburse Grantor for the cost of restoration or repair of the Property,
- provided that each of the following conditions is satisfied:

N {A) No Event of Defauli has occurred and is continuing at
the timie the proceeds are received;
S {B) The Net Proceeds are less than the indebtedness then
secured by this Dée(_i_ of Trust;
. {C) The proceeds are received more than one (1) year

prior to the matunty date of the Note, including any acceleration of the maturity date by Beneficiary;

2 e (D) Grantor gives Beneficiary written notice within thirty
(30) days after the proceeds are rccelved that it intends to restore or repair the Property and requests that the
Net Proceeds be made available therefor, and Grantor thereafter promptly commences the restoration or
repair and completes the: same. with reasonable diligence in accordance with plans and specifications
approved by Beneficiary, which approval shall not be unreasonably withheld;

. (E) The Net Proceeds are sufficient, in Beneficiary's
reasonable business judgment, to restore.or repair the Property substantially to its condition prior to the
damage or destruction or, if in Beneficiary’s reasonable business judgment they are not, Grantor deposits
with Beneficiary funds in an amount equal to the deficiency, which funds Beneficiary may, at its option,
require be expended prior to use of the Net Progeeds; and

(F). - Beneficiary receives evidence reasonably satisfactory
to Beneficiary that the Property can lawfully be restored or fepaired to its condition prior to the damage or
destruction and that, upon completion of the restoration or repair, the Property can be operated substantially
as it was before and will produce substantially as much income from tenant leases and alt other sources as
it did before the damage or destruction. : :

{iv) Except to the extent, if amy, that insurance proceeds are
applied to payment of the indebtedness secured hereby, nothmg herein contained shall be deemed to excuse
Grantor from restoring, repairing or maintaining the Property as prowded in Section 6.3, regardless of
whether there are insurance proceeds available or whether any such proceeds are sufficient in amount.
Grantor shall be responsibie for any uninsured losses and any deducnbles

6.5 Right of Inspection. Grantor shall permnt Benef’ c1ary or its agents or
independent contractors (including, but not limited to, accountants, appraisers, property inspectors and
environmental consultants), at all reasonable times, to enter upon and mspect examing- and audit the
Property and the books and records for the Property.

6.6 Preservation of Licenses. Etc. Grantor shall observe and comply with all
requirements necessary to the continued existence and validity of all rights, licenses, permits, privileges,
franchises and concessions relating to any existing or presently contemplated use of the Property, mcludmg
but not limited to any zoning variances, special exceptions and nonconforming use permits.” .

6.7 Further Assurances. Grantor will, at its expense, from time o time exepcute and:
deliver any and all such instruments of further assurance and other instruments and do any and.all such ~ -
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="'"_act§,.or -cause the same to be done, as Trustee or Beneficiary deems necessary or advisable to grant to
Trustee the Property or to carry out more effectively the purposes of this Deed of Trust.

s : 6.8 Legal Actions. Grantor will appear in and defend any action or proceeding
before any court ot administrative body purporting to affect the security hereof or the rights or powers of
Beneficiary or Trustec, and will pay all costs and expenses (the repayment thereof shall be secured hereby),
includinig, without limitation, cost of evidence of title and any attorneys’ fees incurred by Beneficiary and
Trustee, in a reasonable sum, in any such action or proceeding in which Beneficiary or Trustee may appear,
and in any suit brought by Benef' iciary or Trustee to foreclose this Deed of Trust.

6 9 - Taxes Assessments and Other Ligns. Grantor will pay not later than when due
all taxes, assessments, encumbrances, charges, and liens with interest, on the Property or any part thereof,
which at any time appear to.be or are alleged to be prior and superior hereto, including but not limited to
any tax on or measuted by rénts of the Property, the Note, this Deed of Trust, or any obligation or part
thereof secured hereby.  Grantor acknowledges that Beneficiary may retain a tax registration service in
order to monitor the payment.of all real estate taxes and assessments and Grantor shall pay a one-time fee
to Beneficiary for the cost df‘sucl-i serVicé

6.10 Trust Exgenses Grantor will pay all costs, fees and expenses incurred by
Beneficiary in connection with this Deed of Trust including all such costs, fees and ¢xpenses incident to
any default hereunder, including reasonable attomeys fees (and the repayment thereof shall be secured
hereby). :

6.11  Repayment of E;q:genditures. Grantor will pay immediately and without demand
all sums expended hereunder by Beneficiary or Trustee with interest from date of expenditure at the
Default Rate of interest specified in the Note (the repayment thereof shall be secured hereby).

6.12  Sale, Transfer, or Encumbrance Grantor will not, without the prior written
consent of Beneficiary, which consent may be given or.denied in Beneficiary’s sole discretion, setl, transfer
or otherwise convey the Property or any interest therein, further encumber the Property or any interest
therein, cause or permit any change in the entity, ownership or control of Grantor (each, a “Sale or
Encumbrance™) or agree to do any Sale or Encumbrance withiout first repaying in full the Note and all
other sums secured hereby. In connection with any Sale or Encumbrance to which Beneficiary is asked 1o
consent, Grantor agrees to pay to Beneficiary, all costs and expenses incurred by Beneficiary in reviewing
and evaluating such matter, whether or not such consent is granted, including, without limitation: (i) a non-
refundable fee of $1,500, which amount shall be paid by Grantor to Beneficiary upon delivery of Grantor’s
request for Beneficiary’s consent and (ii) Beneficiary’s reasonable in-house and outside. counsel attorneys’
fees incurred in reviewing and evaluating such matter. In addition to any other conditions required by
Beneficiary to granting its consent {0 a Sale or Encumbrance, Beneficiary shall‘require any.person or entity
that will, after such Sale or Encumbrance, directly or indirectly hold twenty percent (20%) or more of the
ownership interests in Grantor to, jointly and severally, unconditionally guarantee the full repayment of the
loan secured by this Deed of Trust and provide an environmental indemnity, each’in form -and substance
acceptable to Beneficiary (Beneficiary shall be reimbursed upon demand for its reas_qna_ble_ in-hotise and
outside counsel attorneys’ fees incurred in preparing any such guarantees and environmental indeipities).
Consent to any one such occurrence shall not be deemed a waiver of the right to require consent to: any
future occurrences. If any Sale or Encumbrance occurs without the prior written consent of Beneficiary; or.,
Grantor agrees to any Sale or Encumbrance without the prior written consent of Beneficiary, the Note shall .
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“at t'he option of the Beneficiary, be immediately due and payable, and an Event of Default shall be deemed
to have occurred under this Deed of Trust and the Note.

.6.13 Additional Information. Grantor agrees to furnish such information and
conﬂrmattons ds ‘may be required from time to time by Beneficiary (including in connection with any
potential loan participations or assignments). Grantor agrees to make adjustments in this Deed of Trust, the
Note, and. the other documents evidencing or securing the loan secured hereby to accommodate any loan
participant’s requlremcnts, prowded that such requirements do not substantially vary the economic terms of
the loan secured hereby

6.14 Gr’aﬁtor Existence. As Beneficiagry is making this loan in reliance on Grantor’s
continued existence, ownership and control in its existing manager-managed Delaware limited liability
company form, Grantor. will-not alter said manager-managed Delaware limited liability company structure
nor, except as expressly permitted under Section 6.12 above, the existing ownership or control of Grantor,
in each case, without the! prior written consent of Beneficiary, and will do all things necessary to preserve
and maintain said limited. liability company existence and to insure its continuous right to carry on its
business, including but not limited to, filing within the prescribed time all tax returns and reports, and
paying when due all such taxes. Wlth{)ut limiting the generality of the foregoing, without the prior written
consent of Beneficiary, which consent may be given or denied in Beneficiary’s sole discretion, neither
Scott McWhorter nor Michael Green-will withdraw or be removed as Managers of Grantor.

6.15  Tax and Insurance Reserves. In addition to the payments required by the Note,
Grantor agrees to pay Beneficiary, on the same-date as payments of principal and/or interest are due under
the Note or otherwise at Beneficiary’s request, such sums as Beneficiary may from time to time estimate
will be required to pay, at least thirty (30) days before due, the next due taxes, assessments, insurance
premiums, and similar charges affecting the Property, less“all sums already paid therefor divided by the
number of months to elapse before one month prior to thé date when such taxes, assessments and premiums
will become delinquent, such sums to be held by Berieficiary without interest or other income to Grantor to
pay such taxes, assessments and premiums. Should this estimaté as to taxes, assessments and premiums
prove insufficient, Grantor upon demand agrees to pay Beneficiary ‘such additional sums as may be
required to pay them before delinquent. If the total of the foregoing payments in any one year shall exceed
the amounts actually paid by Beneficiary for taxes, assessments and: premiums, such excess may be
credited by Beneficiary on subsequent payments under this section.. If there shall be an Event of Default
hereunder for which Beneficiary elects to realize upon this Deed of Trust; then at the time of the Trustee’s
sale or final decree of foreclosure, Beneficiary shall apply any balance of funds it may hold pursuant to this
Section 6.15 first to interest on and then to the principal of the Note. If Beneficiary acquires the Property in
lieu of realizing on this Deed of Trust, the balance of funds it holds.shall become the property of
Beneficiary. Notwithstanding the foregoing, Beneficiary will not require Grantor to-pay Beneficiary with
each payment required by the Note, for any reserves for payment of real estate taxe$, assessments,
insurance premiums and similar charges as long as (i) no Event of Default has: occurred hereunder or under
the Note and (i) Grantor pays in full and in a timely manner all such real- cstate taxes; assessments,
insurance premiums and similar charges and provides evidence satisfactory to Beneficiary that such
payments were made prior to such amounts becoming delinquent. Any transfer in fee'ofalt or a part of the
Property shall automatically transfer to the grantee all or a proportionate part of Grantor 5. rlghts and
interest in the fund accumulated hereunder, : .
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A 6.16 Management. The Property shall at all times be managed by VPM
Management LLC, an Arizona limited liability company, or a third-party manager experienced with
pmpertles smnlar to the Property and acceptable to Beneficiary in its sole discretion.

g :6.17 Hazardous Substances.

(@) For purposes of this Deed of Trust, “Hazardous Substance™ means any
hazardous or toxnc substances, materials or wastes, including, but not limited to, those substances,
materials, and wastes-listed in the United States Department of Transportation Hazardous Materials Table
(49 CFR 172.101) ot by the Environmental Protection Agency as hazardous substances (40 CFR Part 302)
and amendments thereto, or such substances, materials and wastes which are or become regulated under
any appllcable local, state ot federal law including, without limitation, any material, waste or substance
which is (i} petroleum, (ii) asbestos, (iii) mold, (iv) poly-chlorinated biphenyls, (v) defined as a “hazardous
waste”, “extremely hazardous waste”™,’ “restricted hazardous waste” or “hazardous substance” under RCW
Chapter 70.105 (Hazardous Waste: Management), RCW Chapter 70.105D (Hazardous Waste Cleanup-
Model Toxies Control Act) or.any other similar terms under any other applicable state laws, (vi} designated
as a “hazardous substance™ pursuant.to Section 311 of the Clean Water Act, 33 U.S.C. §1251 et seq.
(33 U.S.C. §1321) or listed pursuant to Section 307 of the Clean Water Act (33 U.S.C. §1317), (vii} defined
as a “hazardous waste” pursuant .to Séction 1004 of the Resource Conservation and Recovery Act,
42US.C. §6903), or (viii)defined .as .a -“hazardous substance” pursuant to Section 101 of the
Comprehensive Environmental Response Compensatmn and Liability Act, 42 U.S.C. §9601, et seq.
(42 U.5.C. §9601), all as amended, replaced orsucéeeded, and any other substance or matter defined as a
toxic or hazardous substance or material or-pollutant or contaminant under any other federal, state or local
laws, ordinances or regulations or under any reported decision of a state or federal court, or any substance
or matter imposing liability for clean-up costs or expenses on, any person or entity under any statutory or
common law theory. R

(b) Grantor represents and warrants to Beneficiary that: (i) to the best of
Grantor’s knowledge, no ashestos has ever been used in the construction, repair or maintenance of any
building, structure or improvement now or heretofore located on.the Property; (ii) no Hazardous Substance
is currently being generated, manufactured, refined, transported; treated, stored, handled or disposed of,
transferred, produced or processed on, under or about the Property; éxcept in compliance with all
applicable federal, state and local statutes, ordinances, rules, regulations and other laws; (iii) neither
Grantor nor, to the best of Grantor’s knowledge, any other person-or entity has ever caused or permitted
any Hazardous Substance to be generated, manufactured, refined, transported, treated, stored, handled or
disposed of, transferred, produced or processed on, under or about the Property, except in compliance with
all applicable federal, state and local statutes, ordinances, rules, regulations and other laws; (iv) Grantor has
not received any notice of, nor is Grantor aware of, any actual or alleged: vnolanon with respect to the
Property of any federal, state or local statute, ordinance, rule, regulation or other law. pertaining to
Hazardous Substances; and (v) neither Grantor nor the Property is subject to any governmental or judicial
claim, order, judgment or lien with respect to the clean-up of Hazardous Substances at or with respect to
the Property. Grantor further represents and warrants to Beneficiary that the foregomg representations and
warranties contained in this Section 6.17(a) are made after and are based upon mspectton of the Property by
Grantor and due inquiry by Grantor as to the prior uses of the Property.

(c) Grantor will not cause or permit the Property to be used Eb géﬁcr'ate:-.

manufacture, refine, transport, treat, store, handle, dispose, transfer, produce or process any HaZardous-._ .
Substance, except in compliance with all applicable federal, state and local statutes, ordmances rulés, .
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- _regulatibns and other laws, nor shall Grantor cause or permit, as & result of any intentional or unintentional
act or' omission on the part of Grantor or any tenant, subtenant or ather user or occupier of the Property, a
releasmg, spilling, leaking, pumping, pouring, emitting, emptymg or dumping of any Hazardous Substance
onto the Property or any other property or into any waters, except in compliance with all such laws.

T (d) Grantor will immediately notify Beneficiary if Grantor becomes aware
of {i) any Hazardous Substance problem or liability with respect to the Property, (i} any actual or alleged
violation with respect to the Property of any federal, state or local statute, ordinance, rule, regulation or
other law pertaining to Hazardous Substances, or (iii) any lien or action with respect to any of the
foregoing. Grantor will, at its sole expense, take all actions as may be necessary or advisable for the clean-
up of Hazardous Substances ori or with respect to the Property, including, without limitation, all removal,
containment and remedial actions in accordance with all applicable laws and in all events in 2 manner
satisfactory to Beneficiary,-and. shail further pay or cause to be paid all clean-up, administrative and
enforcement costs of governmental agencies with respect to Hazardous Substances on or with respect to the
Property if obligated to do so by contract or by law.

(e) - Fur the purposes of inspecting the Property to ascertain the accuracy of
all representations and warranties-in this.Deed of Trust relating to Hazardous Substances, and the
observance of all covenants contained-in this Section 6.17, (i) Beneficiary is hereby authorized to enter and
inspect the Property, including the interior of any structures, at reasonable times and afier reasonable
notice; and (i) if and at any time Hazardous Substances are being handled on the Property, Grantor shall
furnish Beneficiary with such information and documents as may be reasonably requested by Beneficiary
to confirm that such Hazardous Substances are being handled in compliance with all applicable federal,
state and local statutes, ordinances, rules, regulations and other laws. Grantor shall reimburse Beneficiary
upon demand for all costs and expenses, including, without limitation, attorneys’ fees, incurred by
Beneficiary in connection with any such entry and 1nspect1on and the obtaining of such information and
documents. .

(f) All of the represéntations, warranties, covenants, rights, and remedies
in this Section 6.17 shall be in addition to and not limit any representatlons warranties, covenants, rights,
and/or remedies in the Environmental Indemnity Agreement. . . .

(g} Notwithstanding anythmg ‘to"the- contrary set forth herein or in any
other document which has been executed in connection with the loan sécured hereby, (i) this Deed of Trust
does not secure the obligations and liabilities of Grantor under this § ection.17 andi(ii) the representations,
warranties, covenants, rights, and remedies in this Section 6.17 shall survive the repayment of the Note and
satisfaction and reconveyance of the lien of this Deed of Trust and shall not be aﬁ'ected by Beneficiary’s
acquisition of any interest in the Property, whether by foreclosure or othenwse o

6.18  Financial Statements; Books and Records. Grantor shali _kéep-accurate books
and records of account of the Property and its own financial affairs sufficient to permit the-preparation of
tinancial statements therefrom in accordance with general accepted accounting pnnc:ples (GAAP) or other
accounting standards meeting the satisfaction of Lender. Beneficiary and-its duly . authorized
representatives and independent contractors shall have the right to examine copy and audlt Grantor s
records and books of account at all reasonable times. So long as this Deed of Trust commues in eﬁ‘"ect
Grantor shall provide to Beneficiary, in addition to any other financial statements required hereunder ar'._
under the Loan Agreement, all financial statements and other information regarding the Property s
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7 ) Default.

;7.1 Definition. Any of the following shall constitute an “Event of Default’ under
th1s Deed of Trust the Note and the other Loan Documents (as defined below):

(a) An occurrence of any “Event of Default” (as defined in the Note);

(b) Any representation or warranty made by or for the benefit of Grantor
herein or elsewhere in connectlon with the loan secured hereby, including, but not limited to, any
representations ‘in conrtectnon wnth the security therefor, shall prove to have been incorrect or misleading in
any material respect; :

."(€)" ... Grantor or any other person or entity liable therefore shall fail to pay
when due any mdebtedness secured hercby,

:(d) o Grantor or any other signatory thereto shall default in the performance
of any other covenant or agreement contained in this Deed of Trust, the Note or any other agreement
securing or evidencing the indebtedness secured. hereby;

(e) “Grantor or’ any other person or entity liable for the repayment of the
indebtedness secured hereby shall becore unable oradmit in writing its inability to pay its debts as they
mature, or file, or have filed against it, & veluntary or involuntary petition in bankruptcy, or make a general
assignment for the benefit of creditors, or be‘adjudicated bankrupt or insolvent;

(f) A tax, chﬁrge_.or lien shall be placed upon or measured by the Note, this
Deed of Trust, or any obligation secured hereby which Grantor does not or may not legaily pay in addition
to the payment of all principal and interest as provided in the Note;-or

(g) There shall occur "a___default ﬁnde_r_ any of the Environmental Indemnity
Agreements, T

ight' to Perform.. Upon the occurrence of any
Event of Default, Beneficiary or Trustee, but without the obligation so'to do and without notice to or
demand upon Grantor and without releasing Grantor from any- obligations, hercunder, may: make any
payments or do any acts required of Grantor hereunder in such manner and to such extent as either may
deem necessary to protect the security hereof (including, without limitation, obtaining insurance and/or
paying any premiums or charges for insurance required to be carried under this Deed of Trust), Beneficiary
or Trustee being authorized to enter upon the Property for such purposes; commence,-appear in and defend
any action or proceeding purporting to affect the security hereof or the rights or, pbwers of Beneficiary or
Trustee; pay, purchase, contest or compromise any encumbrance, charge or lien in accordance with the
following paragraph; and in exercising any such powers, pay necessary expenses, cmploy counsel and pay
a reasonable fee therefor. All sums so expended shall be payable on demand by Grantor, and be secured
hereby (except that advances made under this Section 7.2 to cure any default under. the Envirenimental
Indemnity Agreements or any guarantles of the loan shall not be secured by this Deed of Trust) and bear
interest at the Default Rate specified in the Note from the date advanced er expended uniil- r;:pa1d= Far
clarification, if Beneficiary makes any advances pursuant to this Section 7.2 to cure any default under the',
Environmental Indemnity Agreements or any guaranties of the loan, any such advances are made- on. an--_ "
unsecured basis under the Environmental Indemnity Agreements or guaranties of the loan. :
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" Beneficiary or Trustee in making any payment herein and hereby authorized, in the place and
stead of Grantor, in the case of a payment of taxes, assessments, water rates, sewer rentals and other
governmental or municipal charges, fines, impositions or liens asserted against the Property, may make
such payment in. reliance on any bill, statement or estimate procured from the appropriate public office
without inquiry mto the accuracy of the bill, statement or estimate or into the validity of any tax,
assessmient; sale; forfeiture, tax lien or title or claim thereof: in the case of any apparent or threatened
adverse claim of tltle lien, statement of lien, encumbrance, deed of trust, claim or charge Beneficiary or
Trustee, as the case niay be; shall be the sole judge of the legality or validity of same; and in the case of a
payment for any.other purpose herein and hereby authorized, but not enumerated in this paragraph, such
payment may be made whenévér, in the sole judgment and discretion of Trustee or Beneficiary, as the case
may be, such advance or‘advances shall seem necessary or desirable to protect the full security intended to
be created by this instrument, provided further, that in connection with any such advance, Beneficiary at its
option may and is hereby authorized to obtain a continuation report of title prepared by a title insurance
company, the cost and expenses c-f whlch shall be repayable by Grantor without demand and shall be
secured hereby. _—

Without restricting the genérality of the foregoing and for the purposes aforesaid in this Section
7.2, Grantor hereby appoints and Constitutes:Beneﬁciary as Grantor’s true and lawful attorney-in-fact with
full power of substitution to perform, without notice to Grantor, any and all of the foregoing acts in this
Section 7.2 on Grantor’s behalf, if and at the times.when Beneficiary in its sole discretion may so choose; it
being understood and agreed that this power of attorney shall be a power coupled with an interest and
cannot be revoked and will not be affected by any disability of Grantor,

The above notwithstanding, Beneﬁc'lary may not make advances secured by this Deed of Trust to
cure defaults under the Environmental Indemnity Agreements or any guaranties executed in connection
with the loan secured hereby.

7.3 Remedies on Default. Uporr ‘the.- océurrence of any Event of Default all syms
secured hereby shall become immediately due and payable; w1thout notlce or demand, at the option of
Beneficiary and Beneficiary may: ;

(a) Have a receiver appomted as.a. matter of right, without regard to the
sufficiency of the Property or any other security for the indebtedniess secured hereby,

(b) Foreclose this Deed of Trust as a _m'ortgagc or otherwise realize upon
the Property; B L

(c) Cause Trustec to exercise the power of sale granted to Trustee under
this Deed of Trust; : S

(d) Sue on the Note according to law;

(e) To the extent permitted by applicable law, seek and obta'i'r'l a deficiency

Judgment following the completion of a judicial foreclosure or a trustee’s sale of all or a portlon of thc
security for the obligations secured by this Deed of Trust; and/or
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. o () Exercise any other remedy permitted by this Deed of Trust, the Note,
the other Loan Documents and/or applicable law.

: 74 No Waiver. By accepting payment of any sum secured hereby after its due date,
Benef’ iciary does not waive jts right either to require prompt payment when due of all other sums so
secured or to declare an Event of Default for fajlure to do so.

8. Condemnatlon Grantor will promptly notify Beneficiary of any action or proceedmg
relating to any condemnation, eminent domain or other taking (including, without limitation, any change in
the grade of the Praperty), whether direct or indirect, of the Property or part thereof or interest therein, and
Grantor shall appear in and prosecute any such action or proceeding unless otherwise directed by
Beneficiary in wntmg Grantor grants Beneficiary a power of attorney, which power of attomey is coupled
with an interest and is irrevocable, to commence, appear in and prosecute, in Beneficiary’s or Grantor’s
name, any action or proceeding relating to any such condemnation or other taking, and to settle or
compromise any claim in :connection with such condemnation or other taking; provided however, that
Beneficiary shall have no:obligation 1o do so. All awards, payments, damages, direct, consequential and
otherwise, claims, and proceeds thereof, in connection with any past or future condemnation or other
taking, or for conveyances in lieq of condemmation, are hereby assigned to Beneficiary (all such assigned
items constituting part of the “Property” for- ‘purposes of this Deed of Trust), and all proceeds of any such
awards, payments, damages or claims shall be paid to Beneficiary. Beneficiary shall apply any such
proceeds in the manner and upon the terms and conditions set forth in Section 6.4{d)(ii) relating to the
application of insurance proceeds without regard to the provisions of Section 6.4(d)(iii}. No condemnation
award at any time assigned to or held by Beneficiary shatl be deemed to be held in trust, and Beneficiary
may commingle such award with its general assets and shall not be liable for the payment of any interest
thereon. : :

9, Trustee.

9.1 General Powers and Dutles of Tristée. At any time or from time to time,
without liability therefor and without notice and without affer:tmg thie_liability of any person for the
payment of the indebtedness secured hereby, upon written request of Beneficiary, payment of its own fees
and presentation of this Deed of Trust and the Note for endorsement {in: case of full reconveyance, for
cancellation or retention}, Trustee may:

(a) Consent to the making of any map or _p'léit of the Property;
(b) Join in granting any easement ot cré‘ating -a_ny restriétion thereon;

(c) Join in any subordination or other agreemem aﬂ‘ectmg this Deed of
Trust or the lien or charge thereof; or :

(d) Reconvey, without warranty, all or any patt of the Property

92 Reconveyance. Upon written request of Beneficiary statmg that all sums
secured hereby have been paid, and upon surrender of this Deed of Trust and the Note to” Trustee for
cancellation and retention and upon payment of its fees, Trustee shall reconvey, without warganty;’ the-._
Property then held hereunder. The recitals in any reconveyance executed under this Deed of Trust of any*_ -
matters of fact shall be conclusive proof of the truthfulness thereof. The grantee in such reconveyance may .-
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“be ":descri-be_d as “the person or persons legally entitled thereto,” In the event Trustee shall properly
reconvey the. Property under this Section 9.2, the assignment of Leases and Rents hereunder shatl be void
fc'md of no effect.

: 9 3 Powers and Duties on Default. Upon written request therefor by Beneficiary
spec:lfymg the nature of the default, or the nature of the several defaults, and the amount or amounts due
and owing, Trustee shall execute a written notice of breach and of its election to cause the Property to be
sold to satisfy the obhgatmn secured hereby, and shall cause such notice to be recorded and otherwise
given accordmgtolaw L

Notlce of salc having been given as then required by law and not less than the time then
required by law having elapsed after recordation of such notice of sale, Trustee, without demand on
Grantor, shall sell the Property at the time and place of sale specified in the notice, all as provided by
applicable law, cither as 4 whole or in separate parcels and in such order as it may determine, at public
auction to the highest and best bidder for cash in lawful money of the United States, payable at time of sale.
Grantor agrees that such asale (or a sheriff’s sale pursuant to judicial foreclosure) of all the Property as real
estate constitutes a commercially reasonable disposition thereof, but that with respect to all or any part of
the Property which may be personal property Trustee shall have and exercise, at Beneficiary’s sole election,
all the rights and remedies of a secured party under the UCC. Whenever notice is permitted or required
hereunder or under the UCC, ten (10) days.advanced notice of any sate shall be deemed reasonable notice.
Trustee may postpone sale of all or any portion of the Property, and from time to time thereafter may
postpone such sale, as provided by applitable law. - Trustee shall deliver to the purchaser its deed and bill of
sale conveying the Property so sold, but without any covenant or warranty, express or implied. The recital
in such deed and bill of sale (if applicable}. of any matters or facts shall be conclusive proof of the
truthfulness thereof. Any person or entity ‘other than Trustee, including Grantor or Beneficiary, may
purchase at such sale, except if prohibited by appllcable law s

Afier deduciing all costs, fees and expenses of Trustee and of this trust, including the cost
of evidence of title search and reasonable counsel fees. in connection with the sale, Trustee shall apply the
proceeds of sale to payment of: all sums expended by Beneficiary and/or Trustee under the terms hereof
not then repaid, with accrued interest at the Default Rate specified in the:Note; all other sums then secured
hereby; and the remainder, if any, in the manner provided by apphcable Iaw

94 Reassignment of Security Interest. At t-he 'req-uest .of Beneficiary, to the extent
required by applicable law, Trustee shall reassign to Beneficiary the security interest created hereby and
after such reassignment Beneficiary shall have the right, upon the occurrence or continuance of any Event
of Default, to realize upon the personal property subject to this Deed of Trust, independent of any action of
Trustee, pursuant to the UCC. In that regard, Beneficiary shall have the right to collect all accounts and
accounis receivable that are encumbered by this Deed of Trust directly from the, obhgors at vany time after
the occurrence of an Event of Default hereunder. .

9.5 Acceptance of Trust. Trustee accepts this trust when 't'his Deed of Trust, duly
executed and acknowledged, is made a public record as provided by law. Trustee is riot: obllgated to notify
any party hercto except Beneficiary of pending sale under any other deed of trust or of any action or
proceeding in which Grantor, Beneficiary or Trustee shall be a party unless brought by Trustee o
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L 9.6 Reliance. Trustee, upon presentation to it of an affidavit signed by Beneficiary
* setting forth facts showing a default by Grantor under this Deed of Trust, is authorized to accept as true and
concluswc all facts and statements therein, and to act thereon herecunder.

9 7 Replacement of Trostee. Beneficiary may, from time to time, as provided by
statutg, appomt another trustee in place and stead of Trustee herein named, and thereupon Trustee herein
named shall be- dlscharged and the trustee so appointed shall be substituted as Trustee hereunder, with the
same effect as 1f or;gmally named Trustee herein.

9. 8 _Nolmpmrment of Right to Pursue Unsecured Obligations. The foreclosure of
this Deed of Trust or _sa[v_a_ by Trustee of the Property through the exercise of its power of sale granted

hereunder shall not preclude of impair any action to collect or enforce any obligation of Grantor or any
guarantor or other party liablé for-any of the obligations secured by this Deed of Trust, or the substantial
equivalent of such obligation, which obligation is not secured by this Deed of Trust including, without
limitation, the obligations of the parties under the Environmental Indemnity Agreements and the
obligations of each such guarantor ‘under its guaranty. All of such obligations (and all substantial
equivalents of such obligations) shall constitute separate recourse obligations of Grantor and each such
guarantor or other party and shall not bc deemed to be evidenced by the Note or secured by this Deed of
Trust. . :

10. Notices.

10.1 Trustee. Any not;ce, demand request, or other communication to Trustee shall
be sent to the following address:

FIRST AMERICAN.TITLE INSURANCE COMPANY
818 Stewart Street, Suite 800
Seatdle, WA 98101 - F

10.2 Grantor and Beneficiary. Any noncc, dcmand request, or other communication
to Grantor (including any notice of default or notice of sale) or Bencﬁc:lary shall be sent in writing to the
following address: :

If to Grantor: Virtu Cascade Meadows OWﬂEf, LLC -
5973 Avenida Encinas, Snite 220"
Carlsbad, CA 92008 Lo
Attn: Scott McWhorter or Michael® Green - L
Fax No.: 760-929-4710 '

With a copy to: Virtu Cascade Meadows Owner, LLC . ¢
5973 Avenida Encinas, Ste. 220
Carlsbad, CA 92008
Attn: David Carroll
Fax No.: 760-929-4710
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Ifto Beneficiary: Columbia State Bank
1301 A Street
MS 6525
Tacoma, WA 98402
Attn: Kevin Conklin
Fax No.: 253-305-0241

or to such other address as-may be filed in writing by Grantor ot Beneficiary with Trustee and the other
party in ascordance w1th thls Sectmn 10.2.

10.3 . Method of Giving Notice. Any notice, demand, request or other communication
which any party hereto may be requlred or may desire to gwe hereunder shall be in writing addressed as set
forth above and shall be-deemed to have been properly given (a) if hand delivered, when delivered or
rejected by the intended ‘recipient; {b) if mailed by United States Certified Mail (postage prepaid, return
receipt requested), when delivered or rejected by the intended recipient; (¢) if by Federal Express or other
reliable overnight courier sérvice, when delivered or rejected by the intended recipient; or (d) if by
facsimile transmission, upon actual receipt.of a complete, legible facsimile transmission, except that if a
facsimile transmission is received after busingss hours or on a weekend or holiday, then the notice shall be
deemed given on the next business day following the receipt of the facsimile transmission,

104 Waiver of Notice. The. glv=1ng of notice may be waived in writing by the person
or persons entitled to receive such notice, elther before or after the time established for the giving of such
notice. :

11. Modifications. Upon written request of ariy party then liable for any sum secured hereby,
Beneficiary reserves the right to extend the term, or otherwise modify the terms, hereof or of the Note as
Beneficiary and such person may from time to time deem appropriate and any such change shall not
operate to release, in any manner, the liability of the orlgmal Grantor or Grantor s successors in interest.

12. Successors and Assigns. The terms, cove__nants, condltlons, and warranties contained
herein and the powers granted hereby shall run with the land and shall inure to the benefit of and bind all
parties hereto and their respective heirs, successors and assigns;.all tenants and their subtenants and
assigns; and all subsequent owners of the Property and subsequent holders:of all or-any portion of the Note.

13. Governing Faw; Severability. This Deed of Trust was negotiated in the State of
Washington, and made by Grantor and accepted by Beneficiary in'the State of Washingion, and the
proceeds of the Note secured hereby were disbursed from the State of Washington, which state the parties
agree has a substantial relationship to the underlying transaction embodied hereby, and in all respects,
including, without limiting the generality of the foregoing, matters of* construciion, validity and
performance, this Deed of Trust and the obligations arising hereunder shall be goveérned by, and construed
in accordance with, the laws of the State of Washington applicable to contracts made and’performed in
such state (without regard to principles of conflicts of laws} and any applicable law of the. United-States of
America, except that at all times the provisions for the creation, perfection and enforcemeit-of the liens and
security interests created pursuant hereto and pursuant to the other Loan Documents {other than, with
tespect to liens and security interests in property whose perfection and priority is covered by Article 9 of -,
the UCC, including, without limitation, the accounts, which shall be governed by the law of the jurisdiction™ -
applicable thereto in accordance with Article 9 of the UCC) shall be governed by and construed according .
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to the law.of the state in which the Property is located except to the extent that the law of Bomower’s or
* Grantor’s state of organization may apply under Article 9 of the UCC, it being understood that, to the
fullest extent: permitted by the law of such state, the law of the State of Washington shall govern the
constructmn, validity and enforceability of all Loan Documents, including, without limitation, the
enforcement of any. guaranty or environmental indemnity following foreclosure of this Deed of Trust, and
all of the obligations: hereunder or thereunder. 1n the event that any provision or clause of this Deed of
Trust or the Note conflicts with applicable law, the conflict shall not affect other provisions of this Deed of
Trust or the Note' which can be given effect without the conflicting provision and 1o this end the provisions
of this Deed of Trust and the Note are declared to be severable.

14.  Jurisdiction. “If there is any litigation or other proceeding to enforce or interpret any
provision of this Deed of Trust, jurisdiction shall be exclusively in the State or Federal Courts of Pierce
County in the State of Washington; unless the remedy sought requires jurisdiction to be in the State or
Federal Courts of the County in which'the Property is located.

15. Grantor"s.Righ_t To _P.oséession. Grantor may be and remain in possession of the Property
for so long as it is not in défault hereunder or under the terms of the Note and Grantor may, while it is
entitled to possession of the Propérty, use the same.

16, Attorneys’ Fees. “In the.event any action or proceeding is brought to enforce or interpret
the provisions of this Deed of Trust, the prevailing. party shall be entitled to recover, as a part of the
prevailing party’s costs, a reasonable attorneys® fee at trial, in bankruptcy proceedings and on appeal, the
amount of which shall be fixed by the court and-made a part of any judgment rendered.

17. Prepayment Provisions. Reference is made to Section 5 of the Note that limits
prepayment thereof and provides for payment of certain prémjums for prepayment, including involuntary
prepayment by virtue of a default and acceleration of the .indebtedness secured hereby, and/or application
of insurance or condemnation proceeds received by Beneﬁcnary toward repayment of the indebtedness
secured hereby. .

18. Time Of Essence. Time is of the essence uncler thls Deed of Trust and in the
performance of every term, covenant and obligation contained: herem

19, Construction. Whenever used herein whenever the :.con'té'xt "s0 tequires, the singular
number shall include the plural, the plural the singular, and the use of any gender shall include all genders,
All obligations of each Grantor hereunder shall be joint and several. :

20. Miscellaneous.

20.1 Whenever the context so requires the singular number mcludcs the plural herein,
and the impersonal includes the personal. : -

202 The headings to the various sections have been inserted for__é:oﬁvéni_ént- reference
only and shall not modify, define, limit or expand the express provisions of this Deed of Trust. ...~

20.3 This Deed of Trust, the Note and the other documents, iné.trur;\ents, and"
agreements entered into by Grantor and Beneficiary in connection therewith (collectively, the “Loan:.___“
Documents”) constitute the final expression of the entire agreement of the parties with respect to.the .
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transactions set forth therein. No party is relying upon any oral agreement or other understanding not
" expressly sei forth in the Loan Documents. The Loan Documents may not be amended or modified except
by 'means of a written document executed by the party sought to be charged with such amendment or
modification.’

24 Lender s Right to Force-Place Insurance Coverage. UNLESS YOU PROVIDE
BENEFICIARY WITH EVIDENCE OF THE INSURANCE COVERAGE AS REQUIRED BY
THIS DEED OF, TRUST OR LOAN AGREEMENT, BENEFICIARY MAY PURCHASE
INSURANCE __AT YOUR EXPENSE TO PROTECT BENEFICIARY’S INTEREST. THIS
INSURANCE MAY, BUT NEED NOT, ALSO PROTECT YOUR INTEREST. [F THE
COLLATERAL BECOMES DAMAGED, THE COVERAGE BENEFICIARY PURCHASES MAY
NOT PAY ANY CLAIM YOU MAKE OR ANY CLAIM MADE AGAINST YOU. YOU MAY
LATER CANCEL THIS COVERAGE BY PROVIDING EVIDENCE THAT YOU HAVE
OBTAINED PROPERTY_COVERAGE ELSEWHERE.

YOU ARE RESPONSIBLE FOR THE COST OF ANY INSURANCE PURCHASED BY
BENEFICIARY. THE COST OF THIS INSURANCE MAY BE ADDED TO THIS DEED OF
TRUST OR LOAN BALANCE. IF THE €COST IS ADDED TO THIS DEED OF TRUST OR LOAN
BALANCE, THE INTEREST RATE ON THIS DEED OF TRUST OR LOAN WILL APPLY TO
THIS ADDED AMOUNT. THE EFFECTIVE DATE OF COVERAGE MAY BE THE DATE
YOUR FRIOR COVERAGE LAPSED OR THE DATE YOU FAILED TO PROVIDE PROOF OF
COVERACGE.

THE COVERAGE BENEF[C‘ARY PURCHASES MAY BE CONSIDERABLY MORE
EXPENSIVE THAN INSURANCE YOU.CAN OBTAIN ON YOUR OWN AND MAY NOT

SATISFY ANY NEED FOR PROPERTY DAMAGE COVERAGE OR ANY MANDATORY
LIABILITY INSURANCE REQUIREMENTS IMPOSED BY APPLICABLE LAW.

[signature on folfbwing'pag"é]': .
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" DATED as of the day and year first above written.

PLEASE BE ADVISED THAT ORAL COMMITMENTS OR ORAL

...~ AGREEMENTS TO LOAN MONEY, EXTEND CREDIT, OR FOREBEAR FROM

o ENFORCING REPAYMENT OF A DEBT ARE NOT ENFORCEABLE UNDER
: "WASHINGTON LAW.

GRANTOR:

VIRTU CASCADE MEADOWS OWNER, LLC,
- a Delaware limited liability company

By VIRTU INVESTMENTS MULTIFAMILY OPPORTUNITY
F UND-II, LP, a Delaware limited partnership, its Manager

"By VIRTU FUND MANAGEMENT Ii, LLC, a California
. limited liability company, its General Partner

| ByVlT{TU INVESTMENTS, L.1..C., an Arizona limited
liability company, Ttg ager

-~

By: - B
Scott McWhorter, Manager

Address 5973 Avenida Encinas, Suite 220
. Carlsbad, CA 92008
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'_ --'ST-A‘TE OF CALIFORNIA )
. ) ss.
'__County of /"1.5\' A )
Ofi- /“1 MC,L t’ ‘3’4% 2013 , before me, jusl; 1 5 m A{é/,;w P"é rsonally appeared
SCOTT MCWHORTER who proved to me on the basis of satisfactory ev1dcneé to be the person whese
name is/aee subscribed to the within instrument and acknowledged to me that he execuied the same in his

authorized capacity, and that by his signature on the instrument the entity upon behalf of which the person
acted, executed the, mstrument

I certify under penalty of pcqury under the laws of the State of California that the foregoing paragraph is
frue and correct.

WITNESS my hand and ofﬁmal seal

DATED this /5 %dayof" MPYL_(’] ,2013. 7

/ Nusiia Kot

* (Pype/Print Name above)
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EXHIBIT A
TO
DEED OF TRUST, ASSIGNMENT OF LEASES AND RENT, SECURITY AGREEMENT, AND
FIXTURE FILING

Legal Description
PARCEL “X”:

ALL UNITS IN BUILDING NOS. 1 THROUGH 5, INCLUSIVE AND COMMON AREAS, "CASCADE
ESTATES CONDOMINIUM",“AS PER SURVEY MAP AND PLANS RECORDED JUNE 11, 2007,
UNDER AUDITOR'S FILE 'NO. 200706110218 AND AMENDED BY INSTRUMENT RECORDED
NOVEMBER 15, 2007 UNDER .AUDITOR’S FILE NO. 200711150014; AND DESCRIBED IN THAT
CERTAIN CONDOMINIUM DECLARATION RECORDED JUNE 11, 2007 UNDER AUDITOR’S FILE
NO. 200706110219 AND AMENDED BY INSTRUMENT RECORDED NOVEMBER 15, 2007 UNDER
AUDITOR’S FILE NO. 200711150015. .

PARCEL "Y™:

ALL THOSE PORTION OF THE.FOLLOWING DESCRIBED PARCEL "z, IF ANY, NOT
INCORPORATED INTO THE LEGAL DESCRIPTION OF PARCEL "X” AS DESCRIBED ABOVE:

PARCEL "Z":

ALL THOSE PORTIONS OF PARCELS 4 5 6 AND 9 .OF BINDING SITE PLAN NO. 2-95 OF
CASCADE PLACE/CASCADE MEADOWS, APPROVED. JANUARY 18, 1996 AND RECORDED
JANUARY 18, 1996 AS AUDITOR’S FILE NQ. 9601180033, IN VOLUME 12 OF SHORT PLATS, AT
PAGES 66, 67 AND 68, MORE FULLY DESCRIBED AS PARCELS "A" AND "B" ON THAT CERTAIN
DEED IN FAVOR OF QUEENS PLATE DEVELOPMENT [NC RECORDED AS AUDITOR’S FILE NO.
200608280248,

TOGETHER WITH APPURTENANT RIGHTS OF ACCESS AS SET FORTH ON SAID BINDING SITE
PLAN.

Tax Parcel Numbers .~

P126756, 4930-001-101-0000, P126757, 4930-001-102-0000, P126758, 4930-001-103-0000,
P126759, 4930-001-104-0000, P126760, 4930-001-105-0000, P126761, 4330-001-106-0000,
P126762, 4930-001-107-0000, P126763, 4930-001-108-0000, P126764,  4930-001-201-0000,
P126765, 4930-001-202-0000, P126766, 4930-001-203-0000, P126767, 4930-001-204-0000,
P126768, 4930-001-205-0000, P126769, 4930-001-206-0000, P126770, .4930-001-207-0000,
P126771, 4930-001-208-0000, P126772, 4930-001-301-0000, P126773, -4930-001-302-0000,
P126774, 4930-001-303-0000, P126775, 4930-001-304-0000, P126776, 4930-001-305-0000,
P126777, 4930-001-306-0000, P126778, 4930-001-307-0000, P126779, 4930-001-308-0000,
P126781, 4930-002-109-0000, P126782, 4930-002-110-0000, P126783, 4930-002:111-0000,
P126784, 4930-002-112-0000, P126785, 4930-002-113-0000, P126786, 4930-002-114-0000,
P126787, 4930-002-115-0000, P126788, 4930-002-116-0000, P126789, 4930-002-209-0000, .
P126790, 4930-002-210-0000, P126791, 4930-002-211-0000, P126792, 4930-002-212-0000, ..
P126793, 4930-002-213-0000, P126794, 4930-002-214-0000, P126795, 4930-002-215-0000,
P126796, 4930-002-216-0000, P126797, 4930-002-309-0000, P126798, 4930-002-3100_00‘0,.-'--'_._-
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© 'P126799; 4930-002-311-0000, P126800, 4930-002-312-0000, P126801, 4930-002-313-0000,
= P126802, ~4930-002-314-0000, P126803, 4930-002-315-0000, P126804, 4930-002-316-0000,
P126805, 4930-002-900-0000, P126806, 4930-002-900-0100, P126808, 4930-003-117-0000,
P126809, 4930-003-118-0000, P126810, 4930-003-119-0000, P126811, 4930-003-120-0000,
P126812, 4930-003-121-0000, P126813, 4930-003-122-0000, P126814, 4930-003-123-0000,
P126815,  4930-003-124-0000, P126816, 4930-003-217-0000, P126817, 4930-003-218-0000,
P126818,  4930-003-219-0000, P126819, 4930-003-220-0000, P126820, 4930-003-221-0000,
P126821, 4930-003-222-0000, P126822, 4930-003-223-0000, P126823, 4930-003-224-0000,
P126824, 4930-003-317-0000, P126825, 4930-003-318-0000, P126826, 4930-003-319-0000,
P126827, 4930-003-320-0000, P126828, 4930-003-321-0000, P126829, 4930-003-322-0000,
P126830, 4930-003-323-0000, P126831, 4930-003-324-0000, P126832, 4930-003-999-0000,
P126833, 4930-003-999-0100, -P126834, 4930-004-125-0000, P126835, 4930-004-126-0000,
P126836, 4930-004-127:0000, “P126837, 4930-004-128-0000, P126838, 4930-004-129-0000,
P126839, 4930-004-130-0000, P126840, 4930-004-131-0000, P126841, 4930-004-132-0000,
P126842, 4930-004-225-0000, P126843, 4930-004-226-0000, P126844, 4930-004-227-0000,
P126845, 4930-004-228-0000; P126846, 4930-004-229-0000, P126847, 4930-004-230-0000,
P126848, 4930-004-231-0000; P126849,  4930-004-232-0000, P126850, 4930-004-325-0000,
P126851, 4930-004-326-0000, P126852;, 4930-004-327-0000, P126853, 4930-004-328-0000,
P126854, 4930-004-329-0000, - P126855,  4930-004-330-0000, P126856, 4930-004-331-0000,
P126857, 4930-004-332-0000, P126858, 4930-004-999-0000, P126859, 4930-005-234-0100,
P126860, 4930-005-133-0000, P126861, “4930-005-233-0000, P126862, 4930-005-234-0000,
P126863, 4930-005-999-0000, P126807, 4930-002-900-0200, P126780, 4930-001-999-0000.
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