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DEED OF TRUST, ASSIGNMENT,
GCURITY AGREEMENT AND FIXTURE FILING

This DEEL
(this “Deed of Tru
limited liability cemp
1824, as grantor, in favor
is 10850 White Rock R
OF AMERICA, N.A.,’
participants and assigns, *
800 Market Street, 8" Floor,

RUST, ASSIGNMENT, SECURITY AGREEMENT AND FIXTURE FILING
ide as of November 17, 2014, by ELEANOR PLACE, LLC, a Washington
{"'Grantor™), whose address is 23051 Military Road South, Kent, WA 98032-
REAP, INC., a Washington corporation (“Initial Trustee™), whose address
101, Rancho Cordova, CA 95670, as trustee, for the benefit of BANK

Grantor has requested that Le
condition precedent to making the Loan; Liendet has required that Grantor execute and deliver this Deed

ixture Filing to Trustee and Lender.

i e receipt and adequacy of which are
hereby acknowledged by Grantor, and in order to faduce Letider to make the Loan to Grantor, Grantor

agrees as follows:
Article I
Definitions.

9 shall have the respective
ings specified:

As used in this Deed of Trust, the terms defined in the Prearib
meanings specified therein, and the following additional terms shall h ve the 1

machinery, furniture,
pplies and other articles
ble and intangible

“Accessories” means all fixtures, fittings, apparatus, equiprie
furnishings, appliances, inventory, goods, building and construction m.
of personal property and replacements thereof, of every kind and chara
(including software embedded therein), now owned or hereafter acquired by Gra
hereafter attached to, affixed to, placed upon or situated in, on or about the rovements, or
used in or necessary to the complete and proper planning, development, use -
thereof, or acquired (whether delivered to the Land or stored elsewhere) for use or tista
Land or Improvements, and all Additions to the foregoing, all of which are here
permanent accessions to the Land.

“Accounts” means all accounts of Grantor within the meaning of the Uniform C
of the State, derived from or arising out of the use, occupancy or enjoyment of the Property o

rendered therein or thereon.
MGAAMAMANMRN o005
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“Addltmns means any and all alterations, additions, accessions and improvements to property,
s therefor, and renewals and replacements thereof.

the exercise p
any Governmental
Authority.

“Condemnation
and consequential dam
Condemnation, or other.
right to receive the same, g
Condemnation. '

ssignment, Security Agreement and Fixture Filing,
ded, restated, supplemented or otherwise modified.

“Design and Construction Documents”" means,
rendered, work to be performed or materials to be-

approvals issued by or obtained from any Governmental Auths
development of the Land or the construction or repair of Impt erients;
supplements to any of the foregoing.

ity or other Person in connection with the
d (d) all amendments of or

“Encumbrance” means any Lien, easement, right of way, r
condition, covenant, or restriction (including any declaration, c
connection with any condominium development or cooperative housii
matter of any nature that would affect title to the Property.

blic or private), declaration,
pant, or restriction in
development), Lease or other

“Environmental Agreement” means the Environmental Indemnific.

Article VI.

“Expenses” means all fees, charges, costs and expenses of any nature whatsoever incu !
time and from time to time (whether before or after an Event of Default) by Beneficiary or Trust

A
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funding, administering or modifying the Loan, in protecting the security of this Deed of Trust, in
.or entering into any “workout” of the Loan, or in exercising or enforcing any rights, powers
provided in this Deed of Trust or any of the other Loan Documents, including attorneys’
s, receiver’s fees, management fees and costs incurred in the completion, repair,
peration of, or taking possession of, or selling, the Property.

ental Authority” means any governmental or quasi-governmental entity, including any
mission, board, bureau, agency, administration, service, district or other
vernimental entity.

benefit of Lender, as the sanie : ime to time be extended, amended, restated, supplemented or
otherwise modified.

i nt, whether or not in writing, relating to any transaction
that is a rate swap, basis swap transac rward pate transaction, commodity swap, commodity option,
equity or equity index swap or option, bend eptien, note or bill option, interest rate option, forward
foreign exchange transaction, cap trans st or floor transaction, collar transaction, currency swap
transaction, cross-currency rate swap tran on, swap option, currency option, credit swap or default
transaction, T-lock, or any other similar transaction (including any option to enter into any of the
foregoing) or any combination of the foregomg, and, uniess the context otherwise clearly requires, any
agreement or contract that constitutes a “swap” within the meaning of Section 1a(47) of the Commodity
Exchange Act (7 U.S.C. § 1 et seq.), as amended frointi ‘tiime, and any successor statute, and CFTC
Regulation 1.3(xxx), any form of master agreement put International Swaps and Derivatives
Association, Inc., and any other master agreement, entere "
schedules and confirmations, as the same may be amended,
or otherwise modified from time to time in accordance with s
of the foregoing.

laced supplemented superseded
to or governing any or all

“Improvements” means all buildings, structures an
improvements now or hereafter existing, erected or placed on the
apparatus, machinery and fixtures of every kind and nature whatsoe
and/or buildings together with any on-site improvemcnts and off-site impra

of insurance covering the Property or any part thereof, including all returned and"
respect to any insurance relating to such Property, in each case whether now o
arising.
“Land” means the real property described in Exhibit A attached hereto and made
“Law(s)” means all federal, state and local laws, statutes, rules, ordinances, regulations, ¢o

licenses, authorizations, decisions, injunctions, interpretations, orders or decrees of any cour
Governmental Authority having jurisdiction as may be in effect from time to time.
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‘Leaseisl means all leases, license agreements and other occupancy or use agreements (whether
en), now or hereafter existing, which cover or relate to the Property or any part thereof,
th all options therefor, amendments thereto and renewals, modifications and guaranties
uding any cash or security deposited under the Leases to secure performance by the tenants of

charge of any kina, incl
nature thereof, and th

L'ther things, the terms and conditions upon which the
e same may from time to time be extended, amended,

proceeds of the Loan will be disb ,
restated, supplemented or otherwise mod}

nd all other documents which Granfor,
red, or may hereafter execute and deliver,

executed in connection with any Letter of (,redlt, and
Guarantor or any other party or parties have executed asl

supplemented or otherwise modified.

“Notice” means a notice, Tequest, consent, demand or oth tion given in accordance
with the provisions of this Deed of Trust.

“Obligations” means all present and future debts, advances, oblig § and liabilities of Grantor
to Beneficiary and/or Trustee arising pursuant to, and/or on account of,
Trust, the Note or any of the other Loan Documents, including the oblig
interest, late charges, prepayment premiums (if any) and other amounts due at
(b) to pay all Expenses, indemnification payments, fees and other amounts dut
Deed of Trust or any of the other Loan Documents, together with interest thereof a
provided; (c) to pay and perform all obligations of Grantor under any Hedge Agreemer

all principal,
nder the Note;

pursuant to thls Deed of Trust or any of the other Loan Documents; and (e) to pay and pcrfa
advances and other obligations that Grantor or any successor in ownership of all or part of
may agree to pay and/or perform (whether as principal, surety or guarantor) for the benefit of Beiiefici
when a writing evidences the parties’ agreement that the advance or obligation be secured by this D:

{M’!H!ﬂ!ﬂjﬂ!’l’m - M[l;,, " 53982-004 / 79327573
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xcluding, however, the debts, obligations and liabilities of Grantor under the Environmental
ment, This Deed of Trust does not secure the Environmental Agreement, the Guaranty or any other
ent that is expressly stated to be unsecured.

2d Encumbrances™ means (a) any matters set forth in any policy of title insurance issued
d insuring Beneficiary’s interest in the Property which are acceptable to Beneficiary as
of the:date heréof, (b) the Liens and interests of this Deed of Trust, and (c) any other Encumbrance that
Benefici ly approve in writing in its sole and absolute discretion.

individual, a corporation, a partnership, a joint venture, a limited liability

company, a trust, a orated association, any Governmental Authority or any other entity.

“Personalty” micaps alk personal property of any kind or nature whatsoever, whether tangible or
intangible and whether o d or hereafter acquired, in which Grantor now has or hereafter acquires
an interest and which is usec e construction of, or is placed upon, or is derived from or used in
connection with the mgiptén se, occupancy or enjoyment of, the Property, including (a) the
Accessories; (b) the Accou chise, license, management or other agreements with respect to
the operation of the Real Prdperty drithe, business conducted therein (provided all of such agreements
shall be subordinate to thi Frust, and Beneficiary shall have no responsibility for the
performance of Grantor’s obligation$ thereunder) and all general intangibles (including payment
intangibles, trademarks, trade nanies, geo software and symbols) related to the Real Property or the
operation thereof; (d) all sewer andwatex, taps, appurtenant water stock or water rights, allocations and
agreements for utilities, bonds, letters ¢f ¢reditTetter-of-credit rights, permits, certificates, licenses,
guaranties, warranties, causes of action; judgments, Claims, profits, security deposits, utility deposits,
deposits or escrows for taxes, insurance ther matters, and all rebates or refunds of fees, Taxes,
assessments, charges or deposits paid to an nyemental Authority related to the Real Property or the
operation thereof; (€) all of Grantor’s rights and-ihterests urder all Hedge Agreements, including all rights
to the payment of money from Beneficiary (or its affilisfe r any Hedge Agreement and all accounts,
1 i intangibles, described in any Hedge
ect to the Property or Grantor’s operation

Agreement; (f) all insurance policies held by Grantor
thereof; and (g) all money, instruments, chattel paper,

from which Grantor may from time to time authorize Beneﬁci%my
respect to the Loan; together with all Additions to and Proceeds of al

“Proceeds™ when used with respect to any of the Property, *
including all Insurance Proceeds and all other proceeds within the me;
Uniform Commercial Code of the State.

of every kind and character which Grantor now has or hereafter acquires m 07
Real Property and/or the Personalty and all other property and rights used +

right, title and interest in and to all Design and Construction Documents, all Co
Refinancing Commitments.

federal tax liens) which are or may be levied, imposed or assessed upon the Property or any paif*f"th fec

N ij ” “ M 53982-004/793275_3
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any Leases or any Rents, whether levied directly or indirectly or as excise taxes, as income taxes,

gaps gores, hbemes prlwleges, water rlghts waler courses, alleys passages ways
nements, franchises, hereditaments, royalties, appurtenances, air space, easements,

ns any commitment from or other agreement with any Person
providing for the financing @f th_ .some or all of the proceeds of which are intended to be used

for the repayment of all or a porii

“Rents” means all of the'ren
benefits of the Property, or arising frem.
paid under or arising from any of the L
or occupancy of rooms or other public fag

“State” means the state in which t

eral or special, ordinary or extraordinary,
4, levied, confirmed or imposed by any
ate district on Grantor or on any of its
ises, businesses, income or profits.

“Taxes” means all taxes and assessmecnts, wheth
or foreseen or unforeseen, which at any time may
Governmental Authority or any community faciliti
properties or assets or any part thereof or in respect ofanhy, o:

#t, conveyance or transfer, including any
nvey or transfer, in whole or in
ther made with or without

“Transfer” means any direct or indirect sale, assi
Contract of Sale and any other contract or agreement to se
part, whether made voluntarily or by operation of Law or oth mas&
consideration. ’

“Trustee” means the Initial Trustee or its successor in trust who may be acting under and pursuant

to this Deed of Trust from time to time.

Article Il
Granting Clauses; Condition of Grant.

Section 2.1 Convevances and Security Interests.

ﬂﬁ ”ﬂj’ ggﬂ g’l 53982-004 / ?93275:_%



11 be deemed to have notice of, and will be bound by, the terms of the Obligations and each
ffieat or instrument made or entered into in connection with each of the Obligations. Such
1y, provisions in the Note, the Loan Agreement or any Hedge Agreement between Grantor

r 1ts aﬁihate) which provide that the interest rate on one or more of the Obligations

CONVEYED BY .
AGRICULTURAL

f the Loan by Beneficiary to Grantor, the sum of Ten and No/100
aluable consideration, the receipt and sufficiency of which are
ute%y and unconditionally assigns the Leases and Rents to
i infended to be, an unconditional, absolute and present assignment
s.right, title and interest in and to the Leases and the Rents
«idge of the Leases and Rents or the mere grant of a security

Beneficiary. This assignment i
from Grantor to Beneficiary of al]

Obligations before using the Rents for any other pu

Section 2.3 Security Agreement, Fixture

This Deed of Trust creates a security interest in the
not real property, this Deed of Trust constitutes a security
the Uniform Commercial Code of the State, In addition to

m Grantor to Beneficiary under
T rlghts under this Deed of Trust

effective as a financing statement filed as a fixture filing with reSpéc.
Property and is to be filed for record in the real estate records of each

ive as a financing
rfécted by the filing

respective mailing addresses of Grantor and Beneficiary are set forth in the opes
Deed of Trust. A carbon, photographic or other reproduction of this Deed of Trust ¢
statement relating to this Deed of Trust shall be sufficient as a financing statement for,
referred to in this Section. Grantor hereby irrevocably authorizes Beneficiary at any
to time to file any initial financing statements, amendments thereto and continuatiok
authorized by applicable Law, reasonably required by Beneficiary to establish or maintain
perfection and priority of the security interests granted in this Deed of Trust.

LT L
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Section 2.4 Reconveyance of Deed of Trust and Termination of Assignments and Financing

when Grantor has paid and performed all of the Obligations, and no further advances are to

the lien of this Deed of Trust and termination statements for filed financing statements,
ntor shall be responsible for the recordation of such reconveyance and the payment
ling costs. Upon the recording of such reconveyance and the filing of such
e absolute assignments set forth in Section 2.2 shall automatically terminate and

termination st
become nullaid v

Article 111
Representations and Warranties.

resentations and warranties to Beneficiary:

petty.

kétable fee simple title to the Real Property, (b) owns all of the
t the Real Property, and (c) is lawfully seized and possessed of
ht and. authority to convey the Real Property and does hereby
The Real Property is subject to no Encumbrances other

Grantor makes
Section 3.1 T

beneficial and equitable mteres
the Real Property. Grantor has-ih
convey the Real Property with genera
than the Permitted Encumbrances.

Section 3.2 Title to Other P P

, and the Personalty is not subject to any Encumbrance
the Leases, Rents, Design and Construction Documents,
“any Encumbrance other than the Permitted

Grantor has good title to the Person
other than the Permitted Encumbrances. Nol
Contracts of Sale or Refinancing Commitments are subj
Encumbrances.

Section 3.3 Property Assgssments,

The Real Property is assessed for purposes of Pro
parcel from any other property, such that the Real Property sh
Property Assessments levied or assessed against any property's

Section 3.4 Independence of the Real Property.

come subject to the Lien of any
Real Property.

wiental Authority for the
¢lies, or will rely,

existence of such property, buildmg or improvements; and none of the Real’
on any property not covered by this Deed of Trust or any interest therein tc
Governmental Authority. The Real Property has been properly subdivid
accordance with the requirements of any applicable Governmental Authorities.

Section 3.5 Existing Improvements.
The existing Improvements, if any, were constructed, and are being used

accordance with all applicable Laws, including zoning Laws.
Section 3.6 Leases and Tenants.

The Leases are valid and are in full force and effect, and Grantor is not in default undef vy ofike
terms thereof. Except as expressly permitted in the Loan Agreement, Grantor has not accepted asny Rests
in advance of the time the same became due under the Leases and has not forgiven, compromi

ﬂljljllllljlfllllllljlﬁllm
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d any of the Rents. Grantor has title to and the right to assign the Leases and Rents to
iary, and no other assignment of the Leases or Rents has been granted. To the best of Grantor’s
‘and belief, no tenant or tenants occupying, individually or in the aggregate, more than five
f the net rentable area of the Improvements are in default under their Lease(s) or are the

Article JV
Affirmative Covenants.

Grantor (a) will'p
to Beneficiary, upon deman
which the same shall become deling
first day any interest or penalty
documentary, recordation, transfer
required to be paid with respect
Documents.

Property Assessments shall be considered delinquent as of the
ces to accrue thereon. Grantor will promptly pay all stamp,
intangible taxes and all other taxes that may from time to time be
the Note, this Deed of Trust or any of the other Loan

Section 4.3 Permitted Conte

Grantor shall not be required to pay f the Property Assessments, or to comply with any Law,
so long as Grantor shall in good faith, and at its'cost and expense, contest the amount or validity thereof,
or take other appropriate action with respect thereto, in- <faith and in an appropriate manner or by
appropriate proceedings; provided that (a) such proce¢dinigs operate to prevent the collection of, or other
realization upon, such Property Assessments or enfoscément of the Law so contested, (b) there will be no
sale, forfeiture or loss of the Property during the cor neither Beneficiary nor Trustee nor the

Property is subject to any Claim as a result of such coptest, arid '(d) Grantor provides assurances

in connection therewith. Promptly after the settlement or conc]u51
shall comply with such Law and/or pay and discharge the amount
imposed or determined to be payable, together with all penalties, fines, i
connection therewith.

Section 4.4 Compliance with Laws.

Grantor will comply with and not violate, and cause to be complied w
present and future Laws applicable to the Property and its use and operation.

s, costs and expenses in

vlated, all

Section 4.5 Maintenance and Repair of the Property.

Grantor, at Grantor's sole expense, will (a) keep and maintain Improvements and, Accéssor
good condition, working order and repair, (b} make all necessary or appropriate repairs and Ad tl
Improvements and Accessories, so that each part of the Improvements and all of the Accessories’
all times be in good condition and fit and proper for the respective purposes for which they
originally intended, erected, or installed, and (¢) commit or permit no waste.

MR B AMARRANH
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‘Section 4.6 Additions to Security.

Al right, title and interest of Grantor in and to all Improvements and Additions hereafter
placed on the Property and in and to any Accessories hereafter acquired shall, without any
\ge, conveyance, assignment or other act by Grantor, become subject to the Lien of this
ully and completely, and with the same effect, as though now owned by Grantor and
in the granting clauses hereof. Grantor agrees, however, to execute and deliver to

y by Law, Beneficiary shall be subrogated, notwithstanding its release of
record, to any Lieti now r after existing on the Property to the extent that such Lien is paid or
discharged by Beneficia

deemed or construed, he
Section 4.8

(a) Except as !
Iease with respect to all or any of the Property without the prior written consent of Beneficiary.

(&

and conditions of the Leases, (iii) any waste committed
fective condition on the Property (whether known or

Article V
Negative Covena

Section 5.1 Encumbrances.

Grantor will not permit any of the Property to become sub ncumbrance other than the
it*s lien or other Lien or
yment or filing a bond

by the filing of a

diligently and without prejudice to Beneficiary or delay in completing construc i
Grantor shall give Beneficiary Notice of any default under any Lien and Notice ¢
threat of foreclosure with respect to any of the Property, Grantor agrees that it sha
Beneficiary harmless against any loss or liability, cost or expense, including any judgm
fees and costs, costs of appeal bonds and printing costs, arising out of or relating to:?
instituted by any claimant alleging priority over the lien of this Deed of Trust.

Mmm MJ J' m om" 53982-004 / 793275_3
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*Section 5.2 Transfer of the Property.

Girantor will not Transfer, or contract to Transfer, ail or any part of the Property or any legal or
st therein (except for certain Transfers of the Accessories expressly permitted in this Deed
ransfer of any of the general partnership interest in Grantor, if Grantor is a general
: Transfer of more than 25% of the membership interests in Grantor (whether in one or

erm1tted by the following sentence, no Improvements or Accessories shall
sterially altered without the prior written consent of Beneficiary. Grantor
may remove and &iépos of, fre€.from the Lien of this Deed of Trust, such Accessories as from time to
time become worn out or o} provided that, either (a) at the time of, or prior to, such removal, any
such Accessories are rspl&i: “other Accessories which are free from Liens other than Permitted
Encumbrances and have a valie at léast equal to that of the replaced Accessories (and by such removal
and replacement Grantor s to have subjected such Accessories to the Lien of this Deed of
Trust), or (b) so long as a pre / be made without the imposition of any premium pursuant to
the Note, such Accessories are sol ir market value for cash and the net cash proceeds received from
such disposition are paid over prot ficiary to be applied to the prepayment of the principal of
the Loan,

Section 5.4 Additional Imprevem

ents

Grantor will not construct any Im ents other than those presently on the Land and those
described in the Loan Agreement without the-prior written consent of Beneficiary. Grantor will complete
and pay for, within a reasonable time, any Imprévements slich Grantor is permmecl to construct on the
Land. Grantor will construct and erect any permitte ments (a) strictly in accordance with all
applicable Laws and any private restrictive covenants on lots or parcels of the Land, (¢) so as
not to encroach upon any easement or right of way orupo f others, and {d) wholly within any
building restriction and setback lines applicable to the L

Section 5.5 Restrictive Covenants, Zoning, etc.

Without the prior written consent of Beneﬁmary, G
any change in, any restrictive covenant, easement, zoning ordinan
limiting or defining the uses which may be made of the Property.
observe, and cause to be performed and observed, all of the term
affecting the Property, and (b) will do or cause to be done all things Tie
unimpaired any and ali easements, appurtenances and other interests and rig
any portion of, the Property.

Gt-initiate, join in, or consent to

Article V1
Events of Default.

The occurrence or happening, from time to time, of any one or more o
constitute an Event of Default under this Deed of Trust:

Section 6.1 Payment Qbligations.

Grantor fails to pay any of the Obligations when due, whether on the scheduled due d
acceleration, maturity or otherwise, within any applicable grace or cure period.

W
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‘Section 6.2 Transfers.

téntor Transfers, or contracts to Transfer, all or any part of the Property or any legal or
rest therein (except for Transfers of the Accessories expressly permitted under this Deed of
‘tansfer of any of the general partnership interest in Grantor, if Grantor is a general
Transfer of more than 25% of the membership interests in Grantor {whether in one or
ring the term of the Loan) shall be deemed to be a prohibited Transfer of the Property

ereafter diligently prosecutes the cure thereof, and (c¢) Grantor
ter than ninety (90) days after the date of such Notice from

caunses such failure to Be
Beneficiary.

Section 6.4

m) occurs under the Note or the Loan Agreement, or
rform, observe or comply with any obligation or agreement
itliln any applicable grace or cure period).

Grantor or Guarantor fails to promptly-pay
contained in any of the other Loan Doc

Section 6.5 Change in Zoning'

Any change in any zoning ordin

ay be made of the Property such that the
Documents, would be in violation of such

Section 6.6 Defauit Under Leases.

Grantor fails duly to perform its obligations under
the grace period, if any, provided in the Lease.

Section 6.7 Default Under Other Lien Documents

A default occurs under any other mortgage, deed of tru
Property, including any Permitted Encumbrances.

Section 6.8 Execution; Attachment,

Article VII
Rights and Remedies.

Beneficiary, shall have the right, in addition to any other rlghts or remedies available to Be;
any of the Loan Documents or applicable Law, to exercise any one or more of the fofls
powers or remedies:

BN
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‘Section 7.1 Acceleration.

eficiary may accelerate any or all (as determined by Beneficiary in its sole discretion) of the
whereupon such Obligations shall become immediately due and payable, without notice of

to inspect and test the Real Property and /or other Property, to pay any
) ium, lien, encumbrance or other charge against the Property, to obtain a
title report and/or Trust :
added to the Obligations

Trustee chooses to have more than‘wgﬁa:
held simultaneously or successively, on
times as Trustee may elect. Trustee shall

shall be automatically and immediately revoked, without
Beneficiary may, but shall not be obligated to, perform any
all of the Leases, and Beneficiary may, but shall not be obiigat

ions of the landlord under any or
ercise and enforce any or all of
thie-foregoing, Beneficiary may

notify the tenants under the Leases that all Rents are to be paid to
all Rents shall be pald directly to Beneficiary and not to Grant:
directed by Beneficiary, it being understood that a demand by Benefigi

tenants under the Leases to pay all Rents to Beneﬁc1ary instead of to G :
notice from Beneficiary, without the necessity of any inquiry of Grantor aiid-
determining the existence or non-existence of an Event of Default. Grantor herg
as Grantor’s attorney-in-fact with full power of substltunon which appomtment 8

necessity of
Benef' iciary

final payment and performance of the Obligations, in Grantor’s name or in Benefici
endorse all checks and other instruments received in payment of Rents and to deposit4
account selected by Beneficiary; (b) to give receipts and releases in relation thereto;
prosecute and/or settle actions for the recovery of Rents; (d) to modify the terms of any Leases inciug
terms relating to the Rents payable thereunder; (e) to cancel any Leases; (f) to enter into new Léases
(g) to do all other acts and things with respect to the Leases and Rents which Beneficiary may de

T I
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aty or desirable to protect the security for the Obligations. Any Rents received shall be applied
pay.all Expenses and next in reduction of the other Obligations. Grantor shall pay, on demand, to
the amount of any deficiency between (i) the Rents received by Beneficiary, and (ii) all
irred together with interest thereon as provided in the Loan Agreement and the other Loan

Taking Possession or Control of the Property.

ht without bond and without regard to the adequacy of the security, and to the
v*without notice to Grantor, Beneficiary shall be entitled, upon application to a
ion, to the immediate appointment of a receiver for all or any part of the

receiver sha]l have all o
addition, to the extent p
application therefor, Bene
actual possession of), the Prg
legal action or proceeding, ¢

enter upon, and take possession of (and Grantor shall surrender
part thereof, without notice to Grantor and without bringing any

Section 7.6 Managenizit o

Upon obtaining possession of thi
Section 7.5, Beneficiary, Trustee or the Y

-the case may be, may, at its sole option, (a) make all

~“upon the Property, (b) operate, maintain, control, make
plete the construction of any unfinished Improvements on
the Property and, in connection therewith, contifiue any and.all outstanding contracts for the erection and
completmn of such Improvements and make and enter i t 2\,
either in their or its own name or in the name of Gra
shall be Expenses secured by this Deed of Trus
Agreement and the other Loan Documents). Beneficiar
liability for, or by reason of, any such taking of posse
operation or management, except for gross negligence o

such receiver shall be under no
holding, removal, mamta.lmng,
nisconduct. The exercise of the
ault, and the enforcement of

such remedies, once commenced, shali continue for so long as Hi
fact that the exercise of such remedies may have, for a time, cured i ent of Default.

Section 7.7 Uniform Commercial Code.

Personalty, and in conjunction therewith may exercise all of the rights, rem
creditor under the Uniform Commercial Code. Upon the occurrence of
shall assemble all of the Accessories and make the same available within

sent in accordance with the Notice provisions of this Deed of Trust at least ten (107 da
or other disposition of the Personalty. Disposition of the Personalty shall be de

disclaiming all disposition warranties. Alternatively, Beneficiary may choose to dispose of some’c
the Property, in any combination consisting of both Personalty and Real Property, in one sale to b h

53982-004 / 793275 3
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nce with the Law and procedures applicable to real property, as permitted by Article 9 of the
ommercial Code. Grantor agrees that such a sale of Personalty together with Real Property
ommercially reasonable sale of the Personaity.

Application of Proceeds.

To the fullest ex
specified in the Deed
exclusive and not in sub
its rights in the Property, B;
perform the Obligations or a
manner as Beneficiary may elect:
in the event of a Default shall notg
or of Beneficiary’s rights or remedie;

‘allowed by Law, all of Beneficiary’s and Trustee’s rights and remedies
.gr-in any other of the Loan Documents are cumulative, not mutually
¥ rights or remedies available at law or in equity. Without waiving
y proceed against Grantor, any other Person obligated to pay or

-c1é.ry’s failure to exercise or enforce any of its rights or remedies
vaiver or cure of the Default, or of any subsequent Default,
t to such Default.

Vil

Section 8.1 Liability of Trustee,

Trustee shall have no liability or resp(; sibility f "ad make no warranties in connection with,
the validity or enforceability of any of the Loan D ' '

the Property. Trustee shall be protected in acting

ice request, consent demand, statement,
d to have been signed by the party
y error of judgment, nor for any
for anything which Trustee may
y accountability hereunder
except for willful misconduct or gross negligence. The powers-ai
exercised through such attorneys, agents or servants as Trustee ma:
liability or responsibility for any act, failure to act, negligence o
agent or servant, so long as the selection was made with reasona
consult with legal counsel selected by Trustee, and Trustee shall have n

and Trustee shall have no
conduct of such attorney,
addition, Trustee may
lity er responsibility by

hereunder and may sell or otherwise dispose of the Property or any pa
although Trustee has been, may now be or may hereafter be, an attorney, o
Beneficiary, in respect of any matter or business whatsoever. Trustee, however, sk
to sell all or any part of the Property following an Event of Default or to take any ¢
to be taken by Trustee hereunder except upon the demand of Beneficiary.

Section 8.2 Indemnification of Trustee.

Grantor agrees to indemnify Trustee and fo hold Trustee harmless from and aga
Claims and Expenses directly or indirectly arising out of or resulting from any transaction, a 1
event or circumstance in any way connected with the Property or the Loan, including but not
any Claim arising out of or resulting from any assertion or allegation that Trustee is liable for an

m ﬂm MMM ‘Mmm 53982-004 / 793275 3
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n of Grantor or any other Person in connection with the ownership, development, financing,
r sale of the Property; provided, however, that Grantor shall not be obligated to indemnify
respect to any Claim arising solely from the gross negligence or willful misconduct of
eements and indemnifications contained in this Section shall apply to Claims arising

in lieu thereof and any other action by Trustee to enforce the rights and remedies of
zfé’e ereunder or under the other Loan Documents.

Benefici , and is hereby granted with warranty of further assurances, the irrevocable
power to appoint a_

torded a Notice of Substitution of Trustee. The power of appointment of a
sed-as often as and whenever Beneficiary may choose, and the exercise of

the power of appointment; n
of such Notice of Substituti
act or deed of conveyance, hés
Property and with all the rights;
like effect as if originally named 4;
to Trustee, it shall be construed 1

“Person appointed as Trustee for the time being, whether
; powers, trusts and duties granted to Trustee shall be

Each right, power and remedy of Beneﬁciary
in any of the other Loan Documents or now or hereafte

Trust, or in any of the other Loan Documents or now or herg
beginning of the exercise by Beneficiary or Trustee of any one o
shall not preclude the simultaneous or later exercise by Benefici
rights, powers or remedies.

Section 9.2 No Waiver by Beneficiary or Trustee.

il be effective
cuments. No
covenant or

to amend, modify or change any provisions of this Deed of Trust or the
failure or delay by Beneficiary or Trustee to insist upon the strict perfonnan

power or remedy at any later t:me or times. By accepting payment after the due d
Obligations, neither Beneficiary nor Trustee shall be deemed to waive the right either

for the payment of the whole or any part of the Obligations shall be relieved of such liability by* :
(a) the failure of Beneficiary to comply with any request of Grantor or of any other Person to take

ﬂﬂ 'MM Ml' lﬁl" “ 53982-004 / 793275 _3
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1ose this Deed of Trust or otherwise enforce any of the provisions of this Deed of Trust, or (b) any
or stipulation between any subsequent owner or owners of the Property and Beneficiary, or
’s extending the time of payment or modifying the terms of this Deed of Trust or any of
in, Documents without first having obtained the consent of Grantor or such other Person.

the Property, Beneficiary may release any Person at any time liable for any of the
of the security for the Obligations and may extend the time of payment or

e Lien of this Deed of Trust or the priority of this Deed of Trust over any
er of any subordinate Lien shall have no right to terminate any Lease
ych Lease is subordinate to this Deed of Trust. Beneficiary may resort to

subordinate Lien. °
regardless of whetge;f

To the full extent

(a) agrees that time plead, claim or take advantage of any Laws now or
idi alscmsnt valuatlon stay, or extensmn and wawes and releases
all rights of valuation, appraisemé

Obligations;

(b) waives all rights to a ma ¢ assets of Grantor, including the Property, or to a

"of a foreclosure of the Property, and agrees hot to assert

exemption of homestead, the admlmstratlon of'gy
reduce or affect the right of Beneficiary under the terms
without any prior or different resort for collectio
Obligations out of the proceeds of sale of the Prope

(c) waives any right to bring or utilize
which denies the existence or sufficiency of the facts upon
any defense, counterclaim or setoff, other than one permitted:|
foreclosure action, such defense, counterclaim or setoff shall

bringing of such separate action for money damages shall not
staying the foreclosure action; and

(d) waives and relinquishes any and all rights and remedies
able to assert by reason of the provisions of any Laws pertaining to the righ

Section 9.4 Successors and Assigns.

All of the grants, covenants, terms, provisions and conditions of this Deed
the Land and shall apply to and bind the successors and assigns of Grantor (includi

to the successors in trust of Trustee.

Secticn 9.5 No Warranty by Beneficiary or Trustee.

By inspecting the Property or by accepting or approving anything required to b
performed or fulfilled by Grantor or to be given to Beneficiary or Trustee pursuant to this Deed o

”,mm”mmmn llmmmm 53982-004 / 793275 _3
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f the other Loan Documents, Beneficiary and Trustee shall not be deemed to have warranted or
d the condition, sufficiency, legality, effectiveness or legal effect of the same, and such

Amendments.

of Trust may not be modified or amended except by an agreement in writing, signed

or more of the provisions of this Deed of Trust or any of the other Loan
1.be held to be invalid, illegal or unenforceable, in whole or in part or in
“any one or more of the provisions of the Loan Documents operates or

any other respect, or in
iny l'gate this Deed of Trust or any of the other Loan Documents, then

would prospectively op

Section 9.8 Notices.

All Notices required or which-any party desires to give hereunder or under any other Loan
Document shall be in writing and, unles Qﬂlenw e-Specifically provided in such other Loan Document,
shall be deemed sufﬁclently given or furnishe elivered by personal delivery, by nationally recognized
overnight courier service or by certified United States mail, postage prepaid, addressed to the party to
whom directed at the apphcable address spe fed in the Preamble to this Deed of Trust (unless changed
by similar notice in writing given by the particular party & address is to be changed) or by facsimile.
Any Notice shall be deemed to have been given either at the titae of personal delivery or, in the case of
courier or mail, as of the date of first attempted delivery. at the’address and in the manner provided herein,
or, in the case of facsimile, upon receipt; provided : Notlce reqmred by any apphcable
statute shall be considered complete when the requirements
foregoing, no notice of change of address shall be effective
not be construed in any way to affect or impair any waiver of not
Trust or in any other Loan Document or to require giving of noticé
any situation or for any reason.

Section 9.9 Joint and Several Liability.

fer to all Persons
tly and severally

If Grantor consists of two (2) or more Persons, the term “Grantor”;
signing this Deed of Trust as Grantor, and to each of them, and all o
bound obligated and liable hereunder Trustee or Beneﬁciary may release

liabilities of the others of Grantor hereunder or under the Note. Any of the acts 7
be done without the approval or consent of, or notice to, any of Grantor.

Section 9.10  Rules of Construction.

The words “hereof,” “herein,” “hereunder,” “hereto,” and other words of simil

this Deed of Trust in its entirety. The terms “agree” and “agreements” mean and include I

“covenants.” The words “include” and “including” shall be interpreted as if followed by the wor
“without limitation.” The headings of this Deed of Trust are for convenience of reference only*and :

not be considered a part hereof and are not in any way intended to define, limit or enlarge the

LT




All references (a) made in the neuter, masculine or feminine gender shall be deemed to have been

| such genders, (b) made in the singular or plural number shall be deemed to have been made,
¥, in the plural or singular number as well, (c) to the Loan Documents are to the same as
amieaded, restated, supplemented or otherwise modified from time to time unless expressly

st shall have the meaning ascribed to that term in the Uniform Commercial

Code of the State. is defined in Article 9 of the Uniform Commercial Code of the State

differently than in aw
meaning specified i

Section 9.11

This Deed of T
effect from time to time in

Section 9.12

tire understanding and agreement between Grantor and
ising in connection with the Loan, and supersede ail prior
tween Grantor and Beneficiary with respect to the
p-particular, and without limitation, the terms of any
an are merged into the Loan Documents. Except as

Beneficiary with respect to the transact
written or oral understandings and a
matters addressed in the Loan Docume
commitment by Beneficiary to make ¢

incorporated in writing into the Loan Daoc¢yments, therc are no representations, understandmgs

stipulations, agreements or promises, oral or written, wi
Documents.

pect to the matters addressed in the Loan

Lender’s Right to Force-Pia_ Jasurance Coverage.

MAKE OR ANY CLAIM MADE AGAINST YOU. YOU
THIS COVERAGE BY PROVIDING EVIDENCE THAT Y
PROPERTY COVERAGE ELSEWHERE.

ON THE UNDERLYING CONTRACT OR LOAN WILL APPLY T
ADDED AMOUNT. THE EFFECTIVE DATE OF COVERAGE MAY BE-T
DATE YOUR PRIOR COVERAGE LAPSED OR THE DATE YOU FAILED

PROVIDE PROOF OF COVERAGE. ‘

BB il
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HE COVERAGE LENDER PURCHASES MAY BE CONSIDERABLY MORE

EXPENSIVE THAN INSURANCE YOU CAN OBTAIN ON YOUR OWN AND
Y NOT SATISFY ANY NEED FOR PROPERTY DAMAGE COVERAGE OR

MANDATORY LIABILITY INSURANCE REQUIREMENTS IMPOSED BY

PLICABLE LAW,
WASHINGTON NOTICE:
MENTS OR ORAL COMMITMENTS TO LOAN MONEY, TO EXTEND

ELEANOR PLACE, LLC
a Washington limited liabil

By: R M \/J
Name: Richard Wakazuru
Title: General Manager

STATE OF WASHINGTON
)

COUNTY OF \é\ﬂll] )
I certify that I know or have satisfactory

appeared before me, and said person acknowledged that,
was authorized to execute the instrument and acknowledg

LLC to be the free and voluntary act of such party for the u

Dated: _Nov . 74, 1014
Nante.Pfinted:
Notary Public in andf;
"'l, Washington, residing at
My appointment expires

4t Richard Wakazuru is the person who
et this instrument, on oath stated that he

\\\\\\\\\\\\ “| i i
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EXHIBIT A

THI XHIBIT A is attached to and part of the DEED OF TRUST dated November 17, 2014, between
CE, LLC, a Washington limited liability company, as GRANTOR, PRLAP, INC., a
ation, as TRUSTEE, and BANK OF AMERICA, N.A., as BENEFICIARY.

PARCEL "A™

Lot 8, "PLAT OF REO FA!
Auditor's File No. 200607

GPERTIES, LLC," as per plat recorded on July 7 2006 under
of Skagit County, Washington.

Situate in the City of Mount ¥/ ity of Skagit, State of Washington.

PARCEL "B":

Lot 13, "PLAT OF REO FAMILY PROEF!

'LLC," as per plat recorded on July 7, 2006 under
Auditor's File No. 200607070069, records ef

‘ngt County, Washington.

Situate in the City of Mount Vernon, County of'Skagit, Stat¢’t

Washington.

PARCEL "C":

Lot 11, "PLAT OF REOQ FAMILY PROPERTIES, LLC," as rded on July 7, 2006 under
Auditor's File No. 200607070069, records of Skagit County. .
EXCEPTING therefrom the South 100.00 feet of the West 180.00 fegt of

Situate in the City of Mount Vernon, County of Skagit, State of Was

PARCEL "D":

Lot 12, "PLAT OF REO FAMILY PROPERTIES, LLC," as per plat recorded o
Auditor's File No. 200607070069, records of Skagit County, Washington.

TOGETHER WITH the South 100.00 feet of the West 180.00 feet of lot 11 of said "PLAT OF RE
FAMILY PROPERTIES, LLC".

Situate in the City of Mount Vernon, County of Skagit, State of Washington.

Exhibit A I
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