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ecording Return To:

GRANTEE (TRUSTEE): CHIC

GRANTEE (LENDER):  SY

THIS DEED OF TRUST, ASSIGNMENT O S SECURITY AGREEMENT AND FIXTURE FILING (this “Security
NVESTORS ONE, L.L.C., a Washington limited liability

s is 425 Commercial Street, Mount Vernon, WA
FIETRA LIFE INSURANCE COMPANY, an lowa
corporation (“Lender”), whose mailing address is Mortgage Loan® Box 84066, Seattle, WA 98124-8466, as

beneficiary.

nghts now owned or hereafter acqwred situated in the County of Skaglt Sf
follows:

together with all now existing or hereafter acquired right, title and interest of
structures, fixtures, additions, extensions and other improvements now or hereafter erec
water rights and stock, rights of way, easements, rents, issues, profits, income, tenements,
appurtenances thereunto belonging now or hereafter used or enjoyed with the Land, or any part #

limitation, (a) all land lying within the bed and/or the right of way of any streets, ways, alleys, water cc
the Land, and all access rights and easements pertaining to the Land; (b) all the lands, privileges, wate
air rights, development rights, zoning rights and similar rights, il and gas rights, royalties, minerals and
or in any way pertaining to the Land; (c) all fixtures, materials, machinery, fittings and other property now o
or used in the operation of the Land, which shall be deemed part of the real property encumbered hereby
wholly or in part without material injury to the property (including, but not limited to, heating and incinerating *ap;
equipment, boilers, generating equipment, piping and plumbing fixtures, cooling, ventilating, sprinkling and vacu
systems, fire extinguishing apparatus, carpeting, elevators, escalators, partitions, window shades, blinds, screens, furhish
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spages, halls and lobbies, and shrubbery and plants (d) all exrstrng and future leases, subleases, concessions, licenses,

siness conducted on the Property, and all income, proceeds royaities, rents, |ssues revenues and prof its
luding all prepaid rent thereunder, all proceeds derived from the termination or rejection of any Lease in a
insolvency proceeding, all proceeds from any nghts and claims of any kind which Borrower may have

percentage rents, common area maintenance charges, lease termination payments, purchase
ayable as a result of a tenant's exercise of an option to purchase the Property, payments in
Lease or in settlement of any dispute regarding rent payments and all payments in lieu of

option payme s, all
settlement of litigation gt
rents including without.i

furnishings, burldrng materiz!s
procured for use in connectis

the Property, and any performanoe
cop_yrights, computer software and o

damages, causes of action and proceeds (inc!
arising out of or relating to a taking or damaging
proceeding, fire, earthquake or other casualty, injury:
and rights arising from damage to the Property, incl
on account of payment of real ‘estate taxes, assessmel

foperty by reason of any public or private improvement, condemnation
ecrease in the value of the Property, and any claims, causes of action

ceeds of any of the foregomg (all of the foregorng
"Coitactively referred to as the “Property”).

g (defined below). This Security Instrument
nifarm Commercial Code as it may be
eeorrty mterests in personal property with

amended from time to time (“UCC") or other law applicable to the creation of
respect to any of the Property that is not real property but is described herein,
enjoyment of the Property, and the remedies for any violation of the covenants, term
contained shall be as specified in the UCC or at law. Borrower authorizes Lender té.file-one or mor inancing statements under
the UCC with Borrower as Debtor and Lender as Secured Party (with their addresses e preamble of this Security
Instrument) to perfect or give public notice of the security interest granted herein. Borrow agree that the filing of a

from or impairing the lien of this Security Instrument. Borrower will immediately notify Lend
Borrower’s name, (b) the Borrower's business organization, (c) the jurisdiction under which the
is formed or organized, or (d) the address of the Borrower's chief executive office or principal
places of Borrower’s business.

3 Obligations Secured. This Security Instrument is given for the purpose of securing the fetl
“Secured Obligations”):
(@) the payment of the indebtedness (the “Loan”) evidenced by a Real Estate Note of eve
principal amount of $2,175,000.00 made by Borrower (the “Note”), payable to the order of Lender at the tim

(b)  the performance of each agreement of Borrower herein or in the other Loan Documents (with the eXce_'
Environmental Agreement and Indemnity and of any guaranty);
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the payment of all sums expended or advanced by Lender under or pursuant to the terms hereof, together with
herein provided, including without limitation any and all sums advanced by Lender in order to preserve the Property or
urity interest in the Property in accordance with the terms of the Loan Documents; and

payment of such additional loans or advances as hereafter may be made to Borrower or its successors or

ronmental Agreement and Indemnity of even date herewith given by Borrower and the guarantor(s) of
e Property (the “Environmental Agreement”) or any guaranty of all or any portion of the Secured

Documents without deductien’
terms and conditions of the.

5. Warranties

rower represents and warrants to and covenants with Lender that (a) Borrower has
“gstate in the Land and the improvements thereon, and unencumbered
i clear of any liens, encumbrances, easements, assessments, security
ription except those easements of record and recorded declarations,

mterest in the personal property security. Borrower
priority of the lien of this Security Instrument and the secunty interest i2d herein against any claims or demands, except for
the Permitted Exceptions.

d warrants to and covenants with Lender that (a)
jer. the Leases (b) all of the Leases identified

“Current Leases) are to the best of Borrower's knowledge valid an
respects, are in full force and effect and are unmodified except as disc

L & ing to Lender; (¢) Borrower has the right to
assign its nghts under the Rents and Leases to Lender as secunty for the

;_(d) the tenants under the Current

security for indebtedness that has been fuIIy repald as of the date hereof, and (f} !
due and owing under the Leases more than one month in advance of their due dat

6. Prohibited Liens. Borrower shall not permit any governmental or statutol
and materialmen's liens) to be filed against the Property except for real property taxes a
expressly permitted by the Loan Documents. Borrower shall neither create nor permit any li

and when required as a condmon of pursuing such contest; (¢ ) Borrower commences such contest peer"t 2
delinquent, and continuously pursues same in good faith with due diligence; (d) such bond sta e
enforcement of such lien; and (e) Borrower pays any lien within ten (10) days following the resolution of stich
is named as a party in any suit to foreclose a lien described herein then Borrower shall pay all costs and fe
in defending such suit.

Payment of Fees, Taxes and Other Liens and Assessments; Contest.

1.

Borrower shall pay” a
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nt tg, arising from, or in connection with the making, disbursement and administration of the Loan and the preparation,
tion,defivery or recording of any Loan Document. Borrower shall also pay or cause its tenants to pay the real property
ssessments with respect to the Property prior to delinquency unless otherwise expressly agreed to in writing by

for posts any bond as and when required as a condrtlon of pursuing such contest; ( ) Borrower commences
ch tax or assessment becoming delinquent, and continuously pursues same in good faith with due
.t or any bond furmshed by Borrower stays the foreclosure and enforcement of any lien secunng the

payment of 2
resolution

Borrower shall protect and preserve the Property and maintain it in good condition and
‘use alone excepted Borrower shall not commit or permit any waste of the Property,
ich will (i) increase the risk of fire or other hazard to the Property, or (i) invalidate or
venng the Property. Borrower shall perform all of Borrower's material obligations
or other documents governing the use, ownership or occupancy of the

8. Maintenance; No
repair, ordinary wear and teer f

not remove any fixture or other item or prop
affect the value of the Property, without Lend

istariding the foregorng, if the damage or destruction is the
result of an insured casualty, if no Event of Default has occurre d aﬁd is congn iing, and if Lender has exercised any option it may
have under Section 20 hereof to apply for a purpose other than®ren| ortion of the insurance proceeds paid by reason
of the casualty, then Borrower’s obligation to repair or rebuild shalkbe i srepair and rebuilding as may reasonably be
accomphshed with such insurance proceeds as are made available to Bo
insurance policies.

with all laws, ordinances, codes, rules, regulations, covenants, conditions, declaratio ctions affecting the Property
and shall not commit or permit any act upon or concerning the Property in violation y s, ordinances, regulations,
covenants, declarations, and restrictions. Without limiting the generality of the foregoing; Beirower regiresents and covenants
that to Borrower's actual knowledge, the Property is in present compliance with, and at.af, times’ lly comply with, as
applicable, the Americans With Disabilities Act of 1990 (42 USC 12101, et seq.), as amenda [
and regulations adopted pursuant thereto.

a zoning reclassification) limiting the uses whrch may be made of the Property, or take or permit any actjo ch would
the value of the Property or Lendel‘s lien or security interest i in the Property In addition, Borrower erI no ub}ed ke Rroperty or
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t re'easmg Borrower from any obligations under the Loan Documents, may ‘make the payment or
Su "‘*manner and to such extent as Lender may deem necessary to protect Lender’s interest in

by this Security Instrument=.

16.  Repayment of ( ditures. Borrower shall pay within 10 days after written notice from Lender all

sums expended by and all costs enses inelirred by Lender in taking any actions or exercising any remedies pursuant to
i or other discovery request relating in any way to Lender's status as

Loan, including without limitation reasonable attorneys’ fees, appraisal
nditures and advances by Lender shall bear interest from the date of
ote (which shall be the default rate thereunder if an Event of Default is
<Security Instrument and shall be secured by and have the same
priority as the lien of this Security Instrument. IfBgirower falls to pay any such expenditures, advances, costs and expenses and
interest thereon, Lender may, at its option, witho eciosing the lien of this Security Instrument, commence an independent
action against Borrower for the recovery of the expenditures, costs, and advances, and may disburse any undisbursed loan
proceeds to pay such costs, advances and expenditu

such advance or expenditure at the rate spe’*'c”rﬁe L
then pending), shall constitute advances mad

17.  Due on Sale or Transfer; Change of Control.

17.1  General Rule - Prohibition on Convey 1Ce o,
will have the opportunity to examine, and is entitled to rely upon, the.cred
and managerial ability of Borrower (and its owners and managers) with r
approving the Loan to Borrower, and will continue to rely on Borrower (
the value of the Property as security for the Loan If (i) the Property,

or Control. Borrower understands that Lender
financial strength, reputation, experience
t to owning, leasing and operating the Property, in
s owners and managers) as a means of preserving

otherwise alienated (each a
itten consent of Lender, then,
Default shall otherwise have
s option, declare the then

shall be deemed a Change of Control for purposes hereof. Any joint venture agreement
revocation of trust, real estate installment sale contract, option agreement or other agreem

indirectly, to the
be, deemed tobe a

Conveyance or Change of Control for the purposes of this paragraph, and shall require prior wrr
request to Lender for approval of a Change of Control shall be accompanied by copies of any proposed {rd
a processing fee to Lender in the amount specified below. If Borrower is a partnership, Borrower will
removal or withdrawal of any general partner without the prior written consent of Lender. The withdra al (
general partner from Borrower partnership shall not in any way affect the liability of the withdrawing or expeilgt
for all obligations of Borrower hereunder or under the Note. If Borrower consists of more than person or entity
the Property as tenants in common, no tenancy-in-common agreement or similar agreement governing the rights
of the owners with respect to the Property that may recorded against the Property as of the date hereof or hereaftersor-
Lender otherwise has knowledge, shall in any way limit or impair Lender’s rights under this Security Instrument, including
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dtion |ender's rights upon any transfer of any fee interest in any portion of the Property. Borrower hereby waives any right of
it] h respect to the Property and covenants not to file any action for partition of the Property until all of the Secured

shall not be counted toward such 49%, provided that Bradford Augustine, Linda Augustine and/or
f"" times during the term of the Loan hold in the aggregate not less than a 25% direct or indirect

transfer their direct or indirec!
may be of a Change of Col
or trusts for the benefit of;:
conditions have been satisfied: :

#in Borrower (other than general partnership interests), notwithstanding that such transfer
transfer is to immediate family members or lineal descendants, or to entities controlled by

been no Events of Default, 2) Lender receives written notice of the transfer along
satisfactory to Lender within 30 days after the transfer, 3) the liability of
nder their guaranty of Borrowers obligations shaII remain in full force and

17.4. Death of Guarantor or
whether or not such person owns any interest
constitute an Event of Default under the Loan,

The death of (i) a natural person who is a guarantor of the Loan
i) a general partner of a partnership that is the Borrower, shall

e case of (i), the obligations of such decedent are assumed in writing
by a replacement guarantor satisfactory to Lende ter than the earlier of (a) the date on which the first distribution of the
decedent’s assets has been made from such perso! state or trust to any devisee, heir or beneficiary, or (b) ninety (90) days
after such guarantor’s death, or in the case of {ii), Lenaer must be satisfied with any replacement general partner, in terms of
such general partner's management experience and creditworthirie Lender must otherwise be provided with a new

its consent to an additional extension of 90 days to the 90 day p _,
replacement guaranty upon the death of a guarantor. Any change in the gement of the Property or of Borrower

17.5 Other Transfers of Interest on Death. The transfer, on
Borrower, whether or not such transfer would otherwise be a Change of Contr
Guarantor or a general partner of Borrower, shall not constitute a Change of Con
Lender, or payment of any fee.

atural person, of an interest in
on is not the Borrower or a

17.6 No Discharge of Obligated Parties. No Conveyance or Chang

expenses plus an assumptlon fee equal to one percent (1%) of the original principal amount of the Not
mterest in the Property held by all persons comprrsrng Borrower to a transferee whose credltworthlnes

similar to the Property (together with that of any new proposed guarantors of the Loan) are equal to or greater th

the original guarantors in the judgment of Lender, which approval shall not be unreasonably withheld or dela
withholds its approval because of the proposed transferee’s or proposed new guarantors’ lack of creditworthiness,
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property management ability or financial strength or other reasonable basis which leads Lender to reasonably
oan or the security would be impaired, Lender shall not be deemed to have unreasonably withheld its approval. Any
fully assume Borrower's obligations under the Note, the Loan Documents and the Environmental Agreement,
any guarantors of the Loan shall remain fully bound after the transfer; provided that upon Lender's approval of

itle policy (or otherwise consented to by Lender in writing in Lender’s sole discretion) will be a
ch transfer and assumption. Any approval given by Lender shall not constitute approval of
¢ Change of Control. If ownership of the Property or any part thereof or interest therein
becomes vested in“a-Person_br an enity other than Borrower, whether or not Lender has given written approval, Lender may
deal with such successor or suceésssfs in interest with reference to this Security Instrument and the Loan, in the same manner
as with Borrower, without in ay-giminishing or discharging Borrower’s obligations. In addition to the loan assumption fee
payable upon an approved-cef & Property and assumption of the Loan, Borrower shall pay to Lender a processing
fee in the amount of $3,500.0 of, and as a precondition to, the review by Lender of the proposed conyeyance
and assumption. Such sum is payable regargfe -of whether Lender ultimately approves the proposed transfer and is in addition
to any loan assumption fee payable of an assumption transaction. As a condition of approval of any request for
a loan assumption, Borrower shall pr isfactory to Lender that any tenant with a right of first refusal to acquire
the Property has waived such right wit

mbrance. At no time while the Loan remains unpaid shall Borrower

/ ereof, any mortgage, trust deed or other security instrument in
ey without first obtaining the prior written consent of Lender. Borrower
any time be or become subject to the lien of any other mortgage or
=cumbrance pledge, or security interest (except with the prior written
: j«and any applicable delinquency charge or prepayment

, without notice to, or the consent of, any
wal, release or reinstatement shall be

@ffect as if such subordinate mortgagee,
isent-not to be unreasonably withheld, and

shall have the nght to review and approve the terms of the subordinate loan, and BonoWe
fee and all of Lender's costs and expenses in connection with the processing of such reque
consent upon the junior lender’s execution of a lien and debt subordination agreement satisfac

19. Insurance. Without limiting the generality of any other provision contained in t s S
shall procure and continuously maintain while the Loan remains unpaid and this Security Instrurfiert
property insurance covering all improvements on the Property providing 100% replacement cost covey:
basis insuring against loss by fire, smoke, explosion, riot, lightning, hail, wind, windstorm, vandalism
the broadest form of extended coverage available from time to time, loss of rents (or business incorng; if
coverage in amounts sufficient to compensate Borrower for all rents or income from the Property during a pef

Lender from time to time. If the Property or any part thereof is ever designated as having special flood hazards or-4ny ¢
designation which would make the Property subject to the National Flood Insurance Act of 1968, the Flood Disaster Prof

WA

001
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f 1973, or the National Flood Insurance Reform Act of 1994, as each may be amended, modified, supplemented, or
ced Fom trme to time, or any similar Iaw Borrower agrees to do everythrng reasonably necessary to comply wrth the

and deductibles not to exceed
must provide no less than thi (Bf’) daystpnor written notrce to Lender of any cancellation, non-renewal or materral change (or
ten (10) days in the case 6f, ; |
any insurance shall be construgd as a representation or warranty by Lender of its sufficiency for Borrower's purposes Borrower
shall pay all premiums for the grage, required hereunder in a timely manner. At least thirty (30) days prior to the
exprratron of the term of any insi nolicy;“Berrower shall furnish Lender with written evidence of renewal or issuance of a
ted, - hall deliver copies of all policies to Lender. In the event of foreclosure
insurance policies pertaining to the Property and in any claims against
es shall pass to Lender. If Borrower fails to maintain insurance in
tneed not, obtarn insurance to protect Lender's interest in the Property

accordance with this Security Instrument, L :
(“Force Placed Insurance™). For instance, and wi
Lender may obtain Force Placed Insurance if: (&

}4.,;:

insurance coverage, evidence satisfactory to Len

Borrower has renewed or replaced such coverage; (b) the amount of
the deductible is increased above Lender's requirements; or (d) the

limited to proceeds of policies of insurance that
2 hereby assigned to Lender (all such assigned items
; r the Loan. Borrower shall give immediate
,000 (a “Material Loss”). Provided no
cftle and receive the proceeds payable with
nable promptness apply any funds so received to the

Material Loss shall be paid to Lender and
uing; such repair or restoration
ar remains on the unexpired
¢ deducting its expenses including
tiie Lozn Documents including the

shall constitute part of the “Property” for purposes hereof) as attditrona
notice to Lender of any loss or damage to the Property due to castalty

&
applied to repair or restore the Property, provrded no Event of Default has Gecurred
is economically feasible; the security of this Security Instrument is not impaired; ang ¢
term of the Note. If the foregoing conditions are not satisfied, Lender shall, at its:
reasonable attorneys fees, (a) apply all or part of the proceeds agarnst the sums c NE

/ the costs of the
ired if Borrower

repair and restoration) during the course of repair and restoration. Lender's security will be deeme !
fails to comply with such condltlons in any material respect Borrower agrees to pay Lender's costfs

imposition of any prepayment fee. No application of insurance proceeds against the Secured Obligat
adjustment in the amount or due dates of installments due under the Note, absent express agreement of Leg
No application of insurance proceeds shall be deemed to cure or waive any Event of Default or notice of d
invalidate any action taken pursuant to any such notice.

21.  Condemnation Proceeds. All awards, payments, damages (whether direct, consequential or otherwisej,
and proceeds thereof in connection with any condemnation or eminent domain proceeding affecting the Property,
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v"eyance in lieu of condemnation (coflectively, a “Condemnation Proceeding”), are hereby assigned to Lender (afl such
ned ams shall constitute part of the “Property” for purposes hereof) as additional security for the Loan. Borrower shall give
ice to Lender of any Condemnation Proceeding, and Borrower will appear in and prosecute any such proceeding
erwise. directed by Lender in writing. If an Event of Default has occurred and is continuing at the time of
t:.of the Condemnation Proceeding, then Borrower hereby irrevocably empowers Lender, in the name of
er's true and lawful attorney in fact, to commence, appear in, defend, prosecute, adjust, compromise and

eding, its impact on the Property and Borrower’s position with respect thereto as Lender may
including without limitation survey maps showing the portions of the Property affected by
the Condemnation Protee to enable Lender to exercise its rights hereunder in connection with such Condemnation
Proceeding.

All awards payable pur
If Borrower receives any siich
and, until such delivery, shall n trust for Lender pending drsposrtron as provided herein. Lender shall, after

deducting its expenses including reasonab neys fees mcurred in such proceedings and otherwrse in the collection of the

paragraph) to repair and reconstruc
are satisfied: (i) no Event of Default ' ia‘ continuing; (i) Borrower establishes to Lender's satisfaction that the
Property can be restored to a value, usefiiines hysical condition in all material respects comparable to its condition
immediately prior to the taking; (iii) Lender rmined that the Net Claims Proceeds are sufficient to pay the total cost
of repair or reconstruction {the “Repair Costs”
separate resources to meet any shortfall betwee!
“Borrower Deposit”); (iv) Lender shall have appr
budget and schedule, and the selection of the arch|

,e%f-:‘Ciaims Proceeds and the reasonably estimated Repair Costs (the
e plans and specifications, permits, construction contract, construction
r_rgineer and contractor for the repair and reconstruction work with such

skender may determine, whether then due and
ion of the Net Claims Proceeds against the
n of Net Claims Proceeds against the
nts due under the Note, absent express
deemed to cure or waive any Event of

payable or not. Except when an Event of Default is then pending,m
Secured Obligations shall be without imposition of any prepayment fe
Secured Obligations will result in any adjustment in the amount or due d

Default or notice of default hereunder or invalidate any action taken pursuan
If the Proceeds Release Conditions are satisfied but the total amount of the
Lender may, at its optron hoId or cause an mdependent third party escrow holde

being borne by Borrower) according to such reasonable disbursement procedures as Le
and reconstruction work will be completed lien free, with reasonable diligence, in accordan
and in conformity with any plans, specifications and contracts approved by Lender. If the ¢
Net Claims Proceeds, then upon completion of all required repair and reconstruction of the Pr’eperiy
of Default has occurred and is continuing and that the value of the Property has not been materiall

Lender for application against the outstanding balance of the Secured Obligations.

In addition, if the Proceeds Release Conditions are satisfied but Lender reasonably determines OF
in rights of way or other properties adjacent to the Property as part of the public project that is the basis-of g
Proceedrng may reasonably be expected to temporarily disrupt the busrness operatrons on the Property anéi

portion thereof as Lender reasonably determines to be necessary as additional security for the Secured Obligations, “anidl
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or the payment of debt service on the Loan, with provisions for the release of such funds at a reasonable time when the
rty's.ability to generate the income is no longer impaired.

wer agrees to pay all Lender's costs and reasonable attorneys’ fees incurred in connection with any actions taken
naé oursuant to this Section.

rmance, Preservation and Enforcement of Leases. Borrower shall fully comply with all of the

any written notrce froni
enforce in a comme
performed by any tenart’
cured, could permit the tenal
lien, charge or encumbrance ysd
instrument. Borrower shall:fiot
the Leases, and shall take &if ac
the UCC) of such letter of cred

beneficiary of such letter of ¢

asofiable manner the performance in all material respects of each and every obligation to be
its-eases, and shall notify Lender of the occurrence of any default under a Leases which, if not

all lettey of credit rights thereunder and, if requrred by Lender, to make Lender the transferee
; Borrower shall maintain all security deposits collected from tenants with respect to their
l+&quirements. Except for the lien of real property taxes and assessments,
i e Property which may be or may become prior to any Lease.

Def ‘Event of Default has occurred and s continuing, then any proceeds or
damages resulting from a tenant's default lUnde ase and any lease termination fees payable by a tenant to Borrower

under any Lease (collectively, “Lease Proceed

to pay Borrower's expenses in repamng any damage the subject leased premises, and re-tenanting the premises, including
without limitation leasing commissions and tenant imipra: The specific terms of such reserve will be as
provided in a detailed reserve agreement to be executed by Borro ender. If any Lease Proceeds are derived from a
Lease that is not a Material Lease, then provided no Event of Defd red and is continuing such proceeds or fees may
be released to Borrower.

Borrower will not:
(@)  receive or collect any Rents from any present or fu
(1) month in advance of the date on which such payment is due, or pled
future payments of Rents to anyone other than Lender;
(b)  enterinto a new lease that covers fifty percent (50%) or more-of thie net'sentable area of the Property;
(c)  with respect to any Material Lease waive, excuse, condone! di : i i
manner release or discharge any tenant under any such Lease or a guarant

he Property for a period of more than one
brigage, or otherwise encumber or assign

the Rents in the manner and at the place and time specified therein;

(d)  with respect to any Material Lease, consent to any surrender of a
right of recapture provided in any such Lease,

()  except in accordance with the terms of the Lease providing for terminatioird
of default by a tenant, cancel or terminate any Material Lease, or commence an action of ejectme
for dispossession of the tenant under any Material Lease, or permit any of the aforementioned; or

® with respect to any Material Lease, amend the Lease for a shorter term or lesser
payment of Rents change any renewal optlon or purchase option or right, change the allowable uses

(20%) or more of the net rentable area of the Premises.
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22.4 Copies of Leases. Until all of the Secured Obligations shall have been paid in full, Borrower shall defiver
“upon request, executed copies of (i) any renewals or amendments of existing Leases and (ji) all future Leases upon
f the Property, and (iii) any transfers and assignments of such Leases or subleases of space under any Lease.

ige or expense WhICh Lender may incur under or by reason or in defense of any and all losses, damages
causes of action and demands whatsoever which may be asserted against Lender arising out of the Leases (a
ut not limited to, any claims by any tenants of credit for rental for any period under any Leases more
nce of the due date thereof paid to and received by Borrower, but not delivered to Lender and any
“pther actions by Borrower that require the consent of Lender under Section 22.3 hereof where

“Lease Claifti"), ir
than one (1

ny portion thereof) without the prior wntten consent of Lender. Borrower's
r's consent to the use of cash collateral in any bankruptcy proceeding. This
ed Obligations pursuant to Revised Code of Washington 7.28.230 and, upon
recording of this Security Instrument, shall-immediately-perfect the security interest in Lender and shall not require any further
action by Lender to be perfected as to ubsequert purchaser, mortgagee, or assignee of any interest in the Property. The
lien created by this assignment shall, wheh:reco & deemed specific, perfected, and choate.

assignment is intended as security

24,  Lender's Right to Collect Rent:

1f an“Event of Default occurs, Lender or its agents, or a court appointed
receiver, may collect the Rents without further néiice: rrower. In doing so, Lender may (a) evict tenants for nonpayment of
rent, (b) terminate in any lawful manner any tenancy. cupancy, (c) lease the Property in the name of the then owner on such
terms as it may deem best and (d) institute proceedings against any tenant for past due rent. In addition, upon an Event of
Default, Lender may require Borrower to transfer all security deposits witdar the Leases to Lender. The Rents received shall be
applied to payment of the costs and expenses of collecting the Refts;inciuding a reasonable fee to Lender, a receiver or an
agent, operating expenses for the Property (including the funding of reserves for capital replacements) and any sums
due or payments required under the Loan Documents, in suck ender may determine. Any excess Rents shall be
paid to Borrower, however, Lender may withhold from any excess, ¢ .amount to pay sums anticipated to become due
which exceed the anticipated future Rents. Lender's failure to cofig
manner affect the subsequent enforcement by Lender of its rights to coll
shaII not cure or waive any Event of Defaulf. Lender or a receiver

Lender or a receiver shall be
e Lease becomes the subject

for rejectlon or termination of any such Lease will be made payable to both the Borrow
assigns any such payment to Lender and further covenants and agrees that upon reques

prepayment fee provided no Event of Default is pending at the time of such application. The coIIeéﬁ ef Ren
forth above shall in no way waive the right of Lender to foreclose this Security Instrument if an Event of Defau

25.  Borrower Existence. If Borrower is a trust, corporation, partnership, limited fiability corip

will not alter its name, jurisdiction of organization, or type of legal entity, or merge with or into any other enti
written consent of Lender WhICh shall not be unreasonably W|thheld condltloned or delayed and will do all thing:

reasonably necessary to preserve its existence in force and to preserve all franchises, rights and pnwleges grantedby't
under which it is organized.

Deed of Trust - WA " L nan
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Fixture Filing. To the extent permitted by applicable law, this Security Instrument shall also serve as a financing
or record in the real estate records as a fixture financing statement pursuant to the UCC covering any Property
y hereafter become fixtures with respect to the Property. For the purpose of this fixture filing, Borrower shall
d Lender shall be the “Secured Party” and the addresses of Borrower and Lender are as set forth in the
curity Instrument, and the collateral shall be any fixtures on the Property. Borrower is the record owner of the

d a default occurs

therein; -
(e)  Borrower fails to pre
()  Borrower fails to perform
" cure period set forth herein or in anothél
(@) (i) Borrower files or acquiesce
in bankruptcy or any similar proceeding, of{il)
or similar proceeding is filed against Borrower
(60) days,
(h) (i) any guarantor of the Loan
acqwesces to the filing of an assignment for the 1

is not dismissed within sixty (60) days, or

itten consent of Lender or a default beyond any
hether or not Lender has consented to such
Encumbrance, or

()  a Change of Control has occurred with respect to
Lender, or

(k) the death of a general partner of Borrower or a guarantor

0 Borrower fails to perform or observe any other covenant or agreement of Borrower contained in this Security
Instrument or in the other Loan Documents and not specifically described.ir-iiis séction;-and such failure continues for more
than thirty (30) days after receipt of written notice from Lender specifying su
reasonably curable within thirty days, then Borrower shall have such additional
aggregate from the date of Lender's notice, in which to effect such cure, provided
thirty-day period and diligently prosecutes such cure to completion.

Upon an Event of Default, the whole sum of the unpaid principal together wit
the Lender or the holder of the indebtedness, shall become immediately due and payable
remedies under the Loan Documents and applicable law. Lender may execute or cause
default and of election to cause said Property to be sold to satisfy the obligations hereof,

rantor without the prior written consent of

gie, not to exceed ninety (90) days in the
i s the cure within the initial

Revised Code of Washington 61.24.070 or other applicable Iaw The person conductlng the sale may, Yo
person deems expedient, postpone the sale as provided or permitted by applicable law. Trustee shall execute
purchaser Trustee's deed conveying the Property so sold, but without any covenant or warranty, expressed or.
recitals in the deed of any matters or facts shall be conclusive proof of the truthfulness thereof. Any person, in !
but excluding Trustee, may bid at the sale. After deducting the costs and expenses of exercising the power of sale-an

201408060017
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surrender possession of the Property to the purchaser at the sale, as required by Revised Code of
60, or other applicable law. Lender shall also have the option to declare all sums secured hereby
ble and foreclose this Security Instrument in the manner provided by law for the foreclosure of
d Lender shall be entitled to recover in any proceedings all costs and expenses incident thereto,
ys fee in such amount as may be fixed.by the court. Lender's exercise of any of its rights and
aiver or cure of a default. Lender's failure to enforce any default shall not constitute a waiver of

th of them in instituting, prosecuting or defending any court action in which Borrower is not
stantially prevailing party as against Lender, if such action involves the interpretation
ny party hereto or the breach of any provision hereof by any party hereto, including
, ‘sessmn of the Property after exercrse of the power of sale granted hereunder (|nclud|ng
attorneys' fees for (i) any aepe i
regarding proposed disclosure
proceeding or arbitration).

Property, Lender may proceed against Bor
order and manner as Lender may elect. The ¢

any personal property to the Trustee Lender may also realize on th
available under the UCC or at law. In the event of a foreclosu ’ enforcement by Lender of any other rights and
curity interest waive any equitable, statutory or

nverse order of alienation, or to require Lender to

pursue its remedies against any other assets.

30.  Appointment of Receiver. Following an Event of Defaul
and without regard to the adequacy of the security, to the appointment of
operate the Property and collect the rents, profits, issues and revenues ft
rights and powers customarily given to and exercised by a receiver, all the rig
Documents.

jr the Property to take possession of and
reet—;rver shall have, in addition to all the

31.  Foreclosure of Tenant's Rights; Subordination. Lender shall ha
Security Instrument, subject to the rights of any tenants on the Property. Lender's fail
be asserted as a claim against Lender or as a defense against any claim by Lender in an
time may subordinate this Security Instrument to any or all of the Leases except that Lencs
condemnation or insurance proceeds.

in any reconveyance of any matters of fact shall be conclusive proof of the truthfulness theree
reconveyance may be described as ‘the person or person legally entitled thereto.” Borrower shall pa;
charges incurred by Lender in connection with the reconveyance.

33.  Release of Parties or Property. Without affecting the obligations of any party under the
(including any guarantor, surety or endorser of Borrower’s obligations) or any subsequent purchaser of the Prope
holder of a subordinate lien on the Property, and without affecting the lien of this Security Instrument and Lend
interest in the Property, Lender may, without notice (a) release Borrower and any other party now or hereafter liable foi

Deed of Trust - WA 13 : Loan
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ent gr performance of any obligations under the Loan Documents, including guarantors of the Loan, (b) release all or any
fthe-Property or reconvey without warranty any part of the Property, (c) subordinate the lien of this Security Instrument or

y obligations owed under the Loan Documents, (g) sell or otherwise realize on any other security or guaranty prior to,
oraneou‘slg with or subsequent to a sale of all or any part of the Property, (h) make advances pursuant to the Loan

advances in excess of the Note amount, (i) consent to the making of any map or plat of the Property, and
easement on the Property. Any subordinate lienholder shall be subject to all such releases,
modifications without notice to or consent from the subordinate lienholder. Borrower shall pay any

modrf ed or amended except by a written agreement srgned by Borrower and Lender. Any
‘Documents shall apply only to the time and occasion specifi ied in the waiver and shal!
at any subsequent time or occasion.

waiver of any term or condifi
not constitute a waiver of the:{

35. ot used principally for agricultural or farming purposes.

kYR
statements and occupancy reports (mcIudrng a
as correct by Borrower. Borrower shall permit

long as no Event of Default has occurred, Lender
shall not request copies of or access to such statements, books afid récords:more often than once for each of Borrower’s fiscal
quarters.

38. Maximum Interest Rate. No person shall be ob gate
excess of the maximum amount of interest permitted by applicable law.

of the State of Washington. If Lender or any other holder of this Security Instrume
amount which exceeds the maximum amount of interest permitted by applicab 2ss amount shall be applied to
ch law. Without limiting the

¢ prorating, allocating and
arrants to Lender that the
thereof shall be used

foregoing, all calculations of interest shall be made, to the extent permitted by fa
spreading all interest in equal parts over the full stated term of the Note. Borrower
Loan secured hereby is made exclusively for commercial, investment or business purpos
for any consumer, personal, family or househald purpose.

ayment sufficient to
rterto foreclosure

sale shall constitute an evasion of the prepayment terms contained in the Note, if any, and eha
prepayment and subject to payment of any applicable prepayment fee. Accordingly, to the exter
payment shall include any additional fee or premium required by the prepayment privilege in the Note.

40.  Acceptance By Trustee. Trustee accepts this Trust when this Security Instrument,
acknowledged, is made a public record as provided by law. Trustee is not obligated to notify any party here
sale under any other Security Instrument or of any action or proceeding in which Borrower, Lender, or Trustee. sk
unless brought by the Trustee.

o MM
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Substitution of Trustee. Lender may at any time discharge the Trustee and appoint a successor Trustee who
Il of the powers, duties, authority and title of the original Trustee. Appointment of a successor Trustee shall become
ing for record in the office of the County Recorder of each county in which said Land is situated a Substitution of
h substitution shall be made in the manner provided by law.

r%h in the Note for the maklng of monthly payments, until the Note is fully paid, a sum, as estimated by
&s and special assessments next due on the Property, plus the premiums that will next become due and
required by this Security Instrument, divided by the number of months to elapse before the
premiums, taxes an sessments are due, such sums to be held by Lender to pay said premiums, taxes and special

assessments. Such p

“Specidl,
Collection of the reserves are
allowance of due credit for, !
and insurance premiums to:ife X fie Reserves when statements therefor are actually presented to Lender by Borrower.
If the total of the Reserves shal ount of payments actually applied by Lender, such excess may be credited by
Lender on subsequent payment: ower, or at the option of Lender, refunded to Borrower.

43.  Property Management. rewer agrees that Lender shall have, and reserves the right to install, professional
management of the Property at any t i ‘otgurrence of an Event of Default. Such professional management shall
ersin shall obligate Lender to exercise its right to install professional

management. The cost of such managerhent $hd
be treated as an additional advance under the L

44,  USA Patriot Act Notification an
pf Section 326 of the USA Patriot Act of 2001, 31

allow Lender to identify Borrower in accordance with tH& Act.
under the Loan as a guarantor or general partner will, directly ar

ower nor any other party liable for the obligations
se the proceeds of the Loan, or tend contribute or

| . that, at the time of such funding, i is the subject
of any sanctions administered by the U.S. Department of the Treasy oreign Assets Control (“OFAC”), or in any
other manner that would result in a violation of OFAC sanctions by 2 ity, i i i

participating in any capacity in the Loan.

45,  Borrower Not a Foreign Person. Borrower is not a ‘Toré?‘g_%
(3) of the U.S. Internal Revenue Code of 1986, as amended.

46. Representations of Borrower. Borrower represents and warran
of legal age and capacity, or (2) a corporation, general partnership, limited partn
legal entity, duly organized, validly existing and in good standing under the laws of its
in each ather jurisdiction wherein its ownership of property or conduct of business legally r
power and authority to own its properties and assets and to carry on its business a

the execution, delivery and performance of, all of its obligations under this Security Instrument and

47.  Waiver of Right of Offset. No portion of the Secured Obligations shall be offset
cause of action, counterclaim, or cross-claim, whether liquidated or unliquidated, that Borrower may have

certified mail, return receipt requested, addressed to Borrower or Lender at such addressee’s stated herein
address as such party may designate in writing by notice to the other as provided herein. Any such notice shall be fi

prepaid with return receipt requested, when delivered by United States mail as provided herein. Any party may'{"chaht

T
IR
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s for notice purposes by giving a notice as provided herein. Rejection or other refusal to accept, or inability to deliver
changed address of which no notice has been given will constitute receipt of the notice for purposes hereof.

“Successors and l_\ssiqns. This Security Instrument applies to, inures to the benefit of, and binds the parties and

it Q!!mq Document. In the event of a conflict or inconsistency between the terms and conditions of this
the terms and conditions of any other of the Loan Documents, the terms and conditions of this Security

1.

52,

and shall not be used to construe this

54.  Applicable Law. Th t shall be construed, interpreted, enforced and governed by and in
accordance with the laws of the State of Washingto ut giving effect to the conflict of laws principles thereof), including the
laws goveming the creation, perfection, eriforceahiiity’and nonty of the hens and security mterests created by thls Secunty
Instrument and the procedures for foreclosure ¢
instrument. in the event that any provision of
Washington, the laws of Washington shall go
render unenforceable any other provision of th
Washington law.

56.  Request For Notice. Borrower requests that a copy of a
be mailed to it at the address hereinabove set forth.

FROM ENFORCING REPAYMENT OF A DEBT ARE NOT ENFORCEABLE UNDER \I\ILASHI.NG’TO_==
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Its: Manage;

(signatures must be acknowledged)

STATE OF WASHINGTON

ned this instrument, on oath stated that said person was authorized to
“bf MADRONA REAL ESTATE SERVICES, L.L.C., a Washington
ESTATE INVESTORS ONE, L.L.C., a Washington llmlted hablhty

DEBORAH K. FLICK
NOTARY PUBLIC
STATE OF WASHINGTON

COMMISSION EXPIRES
e\ AUGUST 19, 2014

Notary public
Residing at

Deed of Trust- WA 17 1 ,_
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EXHIBIT A

(Legal Description of Real Property)

EXCEPT thatortio

Beginning in the Souttie
Thence North 89 degrées
Thence South 25 degrees 4
Thence South 89 degrees

orth 0 degrees 00'28" East along the East boundary of Lot 1, 34.50 feet;
Thence North 89 degrees 58'04" West, 163.89 feet aTQ .a line parallel with the South boundary of said Lots 1 through 6;
Thence South 25 degrees 40'31” West, 38.27 feetto a m;’ﬁt on the Soufit hne of said Lot 7;

Thence South 89 degrees 58'04" East, 180.47 feet to the POINT 0

ALSO TOGETHER WITH that portion of the alley located betw )
THE CITY OF ANACORTES, according to the plat thereof, recordeg
County, Washington, as vacated by City of Anacortes Ordinance No.
9907210063;

. -«ef-PIats pages 4 through 7, records of Skagit
cordied,on July 21, 1999, as Auditor's File No.

ALSO TOGETHER WITH that portion of Lots 13, 14 and 15 of said Block 4 , Gestiibed as-folt

Beginning in the Southwest corner of Lot 16 of said Block 46;
Thence West along the South boundary of Lot 15, 17.00 feet;
Thence North 0 degrees 00'42” East, 69.93 feet;

Thence North 42 degrees 29'53" West, 27.03 feet;

Thence North 89 degrees 58'04” West, 54.62 feet to the West boundary of Lot 13;
Thence North 0 degrees 00'51” East, 10.00 feet to the Northwest corner of Lot 13;
Thence East along the North boundary of Lots 13, 14 and 15 to the Northeast corner of Lot 1
Thence South along the East boundary of Lot 15 to the POINT OF BEGINNING.

Situated in Skagit County, Washington.

Parcel Nos.: P55158 / 3772-046-0005 and P55163 / 3772-046-020-0009 and P55161 / 3772-046-015-000

Street Address: 1700-1720 Commercial Avenue, Anacortes, WA 98221

o ’8 LT
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