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DEED OF TR ST ASSlG_NMENT OF LEASES AND RENTS,
SECURF ‘ VIENT AND FIXTURE FILING

GRANTOR(S): PR BURLINGTON P S, LLC, a Washington limited liability company

GRANTEES:  U.S. BANK NATIONAL*ASSOCIATION
U.S. BANK TRUST COMPANY, NATKINAL ASSOCIATION

LEGAL DESCRIPTION (abbreviated): Lo

Additional on:  Exhibit A

THIS DEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS, SECURITY
' ng PR BURLINGTON

Washington 98165 (referred to below as the “Grantor™); U.S. BANK
whose address is Commercial Loan Services, PD-OR-P7LD, 555 S.W
97204 (referred to below as the “Bank™ or the “Beneficiary™); and U.S. :
NATIONAL ASSOCIATION, whose address is 555 S.W. Oak Street, Portlarid,
to below as the “Trustee”™).

E

THIS DEED OF TRUST IS INTENDED ALSO AS A FIXTURE EFI
BE INDEXED NOT ONLY AS A DEED OF TRUST BUT ALSO AS A FIXTURE FILIN

1. CONVEYANCE AND GRANT. For valuable constderation,
bargains, sells, conveys, assigns, and transfers to Trustee in trust with power of sale, right
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sign and for the benefit of Bank as Beneficiary all of Grantor’s present and future right, title, and
% and to (a) the real property located in Skagit County, State of Washington, and described on
xhibit A which is hereby incorporated herein, together with all existing or subsequently erected

ts, and ditch rights (including stock in utilities with ditch or irrigation rights); and all

ics, and profits relating to the real property, including without limitation all minerals,
and similar matters, and all requisite approvals, licenses, permits, variances,
ax credits (if applicable), tax abaternent benefits (if applicable), and land-use
2ds of any of the foregoing (the “Real Property”), and (b) all Personal Property,

THIS DE§€ OF TRUST, INCLUDING THE ASSIGNMENT OF LEASES AND
NTEREST IN THE RENTS AND PERSONAL PROPERTY, IS

“¥MENT OF THE INDEBTEDNESS, AND (2) PERFORMANCE OF ANY

AND ALL OBLIGATIONS OFE TQR-A/NDER THE NOTE, THE LOAN DOCUMENTS, AND

THIS DEED OF TRUST.

have the meanings attributed to such terr
effect. All references to dollar amounts s
America.

the Uniform Commercial Code, as now or hereafter in
ean amounts in lawful money of the United States of

gnment of Leases and Rents, Security
all assignment and security interest

and all guarantors, sureties, and
accommodation parties in connection with the Indebtedness ut limitation Harris-Ford,

Inc., & Washington corporation.

“Improvements” means and includes without
improvements, fixtures, buildings, structures, mobile homes affixéd
additions, and other construction on the Real Property.

“Indebtedness” means all principal, interest, and other amo
the Note and payable by Grantor under the other Loan Documents (to the
accommodations evidenced by the Note) and any amounts expended or advance
obligations of Grantor under this Deed of Trust or expenses incurred by Truste
obligations of Grantor under this Deed of Trust or to enforce obligations of Grantor
Documents (to the extent related to the credit accommodations evidenced by the Note
interest on such amounts as provided in the Note and the other Loan Documents.
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“Leases” means all present and future leases, subleases, rental agreements, and other agreements
2nd occupancy of all or any part of the Real Property, whether written or oral, and any amendments,
enewals, and replacements thereof.

n Agreement” means the Loan Agreement between Grantor, Guarantor, and Bank dated as
together with any amendments, addenda, extensions, supplements, renewals, replacements, or

rties” means Grantor, each Guarantor, and each Person providing any
each Person signing any Loan Document.

hereafter acquired or arising (a) all equipment;
hereafier owned by Grantor and now or hereaft

uch property; (b) all inventory, equipment,
e possession of Grantor, a warehouseman,
furnishing of any improvements on the Real

hout limitation those of any general
upplemented from time to time,

contractors and subcontractors), as such may be medified, amende
concerning the design, construction, management, operation, occupancy, Jige
or all of the Property, (&) all archltectuxal dramngs plans, spmlﬁcatloﬁ 50 feasibility studies, appraisals,

erty; (f) all payment and
relating to the Property;

(i) all awards or payments mcludmg 1nterest thereon and the right to receive the EAE
respect to the Real Property as a result of the exercise of the right of eminent doma:

condemnation awards and settlements, insurance proceeds, and refunds of premiums) of any
any other Property. However, should the Real Property be located in any area designated b¢
the Federal Emergency Management Agency as a special flood hazard area, Personal Prop
those items specitically covered (currently or hereafter) by Coverage A of the standard fl
issued in accordance with the National Flood Insurance Program or equivalent coverage i
insurer to satisfy the National Flood Insurance Act (as amended).
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. “Property” means collectively the Real Property, the Improvements, and the Personal
and, except where the context otherwise requires, the Leases and Rents,

“Rents” means all present and future rents, revenuss, fees, charges, income, issucs,
and other income, benefits, or payments of any nature arising from or out of the Leases

ssession and Use. Until the occurrence of an Event of Default,
Grantor may (a) remain i
Property, and (c) collect
agricultural or farming purp

4.2. ‘
condition and promptly perform a
value.

e, Grantor shall not cause, conduct, or permit any
pping of or waste on or to the Property or any portion of
' i remove or grant to any other party the right

to remove any timber, minerals (including oil and g
the prior written consent of Bank,

r shall not alter, demolish, or
written consent of Bank. As a
Bank may require Grantor to
make arrangements satlsfactory to Bank to replace such Imumw“’ Improvements of at least

equal value.

enter upon the Real Property at all reasonable times to attend td B
Property for purposes of Grantor’s compliance with the terms and condi

4.6, Compliance with Governmental Re
promptly comply with all laws, ordinances, and regulations now or hereafter i
authorities applicable to the use or occupancy of the Property. Grantor may
such law, ordinance, or regulation and withhold compliance during any proceedi
appeals, so long as Grantor has notified Bank in writing prior to doing so and so lofig
opinion, Bank’s interests in the Property are not jeopardized. Bank may require Grantor
security or a surety bond, reasonably satisfactory to Bank, to protect Bank’s interest.
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4.7. Duty te Protect. Grantor agrees neither to abandon nor leave
the Property. Grantor shall do all other acts, in addition to those acts set forth above in this
from the character and use of the Property are reasonably necessary to protect and preserve

4.8.  Access Laws, (a) Grantor agrees that Grantor and the Property shall at
ly with the requirements of the federal Americans with Disabilities Act of 1990
ir Housing Amendments Act of 1988; any other federal, state, or local laws or
GBSSlblhty to facilities or properties for disabled, handicapped, and/or physically
«persons covered by the ADA; or any statute, rule, regulation, ordinance, order
Tegulatory agencies, or order or decree of any court adopted or enacted with

notice to Bank of the recelpt by Graht
commencement of any proceedings or
Laws. (d} Grantor shall indemnify, def

% which relate to compliance with any of the Access
d harmless Bank from and against any and all claims,

4.9. Reappraisals. Bank shal
expense reappraisals of the Property from any licensed or
i i ' Jaw, rule, or regulation applicable to
the conduct of Bank’s business or may be requested or directed by, gugmmental authority charged
with the administration of such law, rule, or regulation or Ba; :
such request or direction has the force of law, (b) whenever de
whether the then-current loan-to-value ratio applicable to the 1

Bank may use the results of such reappraisal to evaluate and restructure sucls
Bank’s reasonable discretion.

5. HAZARDOUS SUBSTANCES.

5.1. Representations and Warranties. Except as |
acknowledged by Bank in writing, Grantor continuously represents and warrants that:
period of its ownership or operation of the Real Property, there has been no use, generation,'n
storage, treatment, disposal, release, or threatened release of any Hazardous Substance by an
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er, apout, or from the Property except such use and storage as is necessary and customary in the
of an automobile sales and service facility and has been conducted in accordance with all
1@ federal, state, and local, laws, regulations, and ordinances; (b) it has no knowledge of or reason

] ere has been (i) any use, generation, manufacture, storage, treatment, disposal, release, or
of any Hazardous Substance on, under, about, or from the Property by any prior owners
'Property, or (i1} any actual or threatened ht:gatlon or clalms of any kind by any Pcrson

Activities. Except as agreed to by Bank in writing, Grantor agrees that it
y tenant, contractor, agent, or other authorized user of the Property to use,
at, dispose of, or release any Hazardous Substance on, under, about, or

eration of an automobile sales and service facility, so long as such
use, storage, and any otlfer ctivity is conducted in compliance with all applicable federal, state,
and local laws, regulatio:

5.3. ons. Grantor authorizes Bank and its agents to enter upon the

5 Bank may deem appropriate to determine compliance of

Bank shall be at the expense of Gratitor.;
any responsibility or Liability on the pa
pay the costs of any environmental auditif ej
believe an Event of Default pertaining to
Default pertaining to Hazardous Substances.

aware of (a) any Hazardous Substances or other & problem or liahility with respect to the

; { any governmental authority related
which are necessary or desirable
ing without limitation removal,
containment, or any other remedial action required by appli ental anthorities.

5.5. Unsecured Indemnity. Noty hing to the contrary set
forth herein or in any other Loan Document, this Deed of Trust shall ndt securg the obligations of Grantor
or any other party thereto under the Certificate and Indemnity Reg rdmg Hazardeys Substances of even
date herewith executed by Grantor and certain other Persons in Tawor: of & iic (together with any
amendments, supplements, or replacements and any similar agreements, th emnity Agreement”) or
the substantial equivalent of the obligations arising under the Indemmnity A All of such
obligations (and the substantial equivalents thereof) shall constitute the sep full recourse
obligations of Grantor and any other parties except Bank signing the Indemnity Agr At and shall not
be deemed to be evidenced by the Note or secured by this Deed of Trust. None'of the-obligations of
Grantor hereunder shall be deemed to be the substantial equivalent of obligations of
party thereto under the Indemmity Agreement.

5.6. Definitions. As used herein:
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“Environmental Laws” means all federal, state, regional, county, and local
egulations, ordinances, rules, regnlations, and policies, all court and administrative orders and
¢, arbitration awards, and the common law which pertain to environmental matters or
i f any type whatsoever, including but not limited to those relating to the presence,
ncessing, use, distribution, treatment, storage, disposal, generation, or transpottation of

lations adopted thereunder: the Comprehensive Environmental Response,

Act, as amended by the Superfund Amendments and Reauthorization Act of
*CERCLA™); the Solid Waste Disposal Act, as amended by the Resource
& the Hazardous and Solid Waste Amendments of 1984, 42 U.S.C. § 6901
dter, Pollution Control Act, as amended by the Clean Water Act of 1977,

33 US.C. § 1251 et seq! Act, as amended, 42 U,S.C, § 7401 et seq.; the Toxic Substances
Control Act, 15 US.C. § 266 4 *‘TSCA”) the Safe Drinking Water Act, 42 U.S.C. §§ 3001 through
300j; the Hazardous Materiats. Transpettation Act, 49 U.S.C. § 1801 et seq.; the Oil Pollution Act of
: wrgency Planning and Community Right-to-Know Act, 42 U.S.C.

and Health Act, 19 U.S.C. § 6251 et seq., as each of the

Conservation Recovery
et seq. ("RCRA"); the F

ans (a} any substance, chemical, compound, product,
yitaminant, or material now or hereafter regulated by any
as a hazardous, infectious, toxic or radioactive material,
minant (or designated by any other similar term) by any

Environmental Law or defined or designa]
waste or substance, or as a pollutant or ¢

duced by a resource recovery facility
d waters, and other wastes associated

with the exploration, development, or production of criid
urca formaldehyde foam insulation; (e) polychlorinated bip
any other chemical, material, or substance, exposure to which (be of its quantity, concentration, or
alttrand safety reasons by any

governmenta! authority, or which poses a significant present or
safety or to the environment if released into the workplace or the e

tion, {a) declare
ch conditions as

means the conveyance of the Real Property or any right, title, or interest the
equitable; whether voluntary or involuntary; whether by outright sale, deed, instalim

contract, or by sale, assignment, or transfer of any beneficial interest in or to any land trit
the Real Property, ot by any other method of conveyance of Real Property interest. If

ownership of more than twenty-five percent (25%) of the voting stock, partnership interests, fec¢mbs
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rests, or other ownership interests, as the case may be, of Grantor, However, this option shall not be
ised'by Bank if such exercise is prohibited by law.

TAXES AND LIENS,

7.1.  Payment. Grantor shall pay when due (and in all events prior to
special taxes, assessments, charges (including water and sewer), fines, and
t or on account of the Property and shall pay when due all claims for work done
or material furnished to the Property. Grantor shall maintain the Property free

S

of all liens and e
assessments not

Right To Contest. Grantor may withhold payment of any tax

en arises or, if a lien is filed, within fifteen (15) days after Grantor
has notice of the filing, sex tge of the lien or, if requested by Bank, deposit with Bank cash

or a sufficient corporate sur.

any adverse judgment before enfofc
obligee under any surety bond furnishe

7.3. ayment. Grantor shall upon demand furnish to Bank
satisfactory evidence of payment of the “akes or assessments and shall authorize the appropriate
governmental official to deliver to Bank at dny time a witten statement of the taxes and assessments
against the Property.

74.  Notice of Constru
days before any work is commenced, any services ar
Property, if any mechanic’s lign, materialmen’s lien, or ot
work, services, or materials and the cost exceeds Twenty-Fi
upon request of Bank furnish to Bank advance assurances satjSfaetd
pay the cost of such improvements.

r shall notify Baok at least fifieen (15)
ny materials are supplied to the
1d be asserted on account of the
 Dollars ($25,000). Grantor will
that Grantor can and will

8. INSURANCE.

8.1.  Maintenance of Insurance. Grantor shail ebtain and maintain such
policies of insurance as Bank requires, including but not limited to the fol ) pt
with respect to all Improvements, Personal Property, and any other insura

loss payable clause in favor of Bank, which insurance shall during the course of any ce
“builder’s risk” completed value {non reporting) form; (b) commercial general liability

Trustee as additional insureds; (c) if the Real Property at any time becomes located in an ares, desi;
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Directar of the Federal Emergency Management Agency as a special flood hazard area, flood
>*in such amounts as Bank requires; and (d) such other insurance, including but not limited to
iness interruption, loss of rents, and boiler insurance, as Bank may reasonably require.

8.2. Form of Policies. All policies shall be written in form, amounts,
is reasonably acceptable to Bank and shall be issued by a company or companies
to Bank. All policies shall include a provision that such policies will not be
amended, which term shall include any reduction in the scope or limits of

coverage in favor of Bank will not be impaired in any way by any act,
I any other Person and shall include the agreement of the insurer waiving

policy or, at Bank’s df;ﬂb
days prior to the expiratio
evidence that the renewal

8.4. cation-of Proceeds. Grantor shall promptly notify Bank of any
ied cost of repair or replacement exceeds Twenty-Five

Thousand Dollars ($25,000). Bank fnas
days of the casualty. Bank may, at its
reduction of the Indebtedness and/or th

to appl’_s,r the insurance proceeds to the repair
repair or replace the damaged or destroyed Irﬁﬁovemc
upon satisfactory proof of such cxpenditure, pay | rse Grantor from the proceeds for the
rraceeds shall be disbursed in accordance

Bank shall be entitled to reasonable
ursed within one hundred eighty
the repair or restoration of the
this Deed of Trust, then to pay
ipal.balance of the Indebtedness.

compensation for its services). Any proceeds which hive
(180) days after their receipt and which Bank has not comui

If Bank holds any proceeds after payment in full of the Indeb
Grantor as Grantor’s interests may appear.

; ance shall inure to
Tust a¢ any trustee’s sale

8.6. Grantor’s Report on Insurance. Upon reques ¢ Grantor shall
furnish to Bank a report on each existing policy of insurance showing: (a) the na# instirer; (b) the
risks insured; (¢} the amount of the policy; (d) the property insured, the then current, epfent Value of
such property, and the manner of determining that value; and (g) the expiration
Grantor shall, upon request of Bark, have an independent appraiser satisfactory to Baiik
cash value replacement cost of the Property.
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WARNING

Unless Grantor provides Bank with evidence of the insurance
coverage as required herein, Bank may purchase insurance at
Grantor’s expense to protect Bank’s interest. This insurance may,
but need not, also protect Grantor’s interest. [If the Property
imes damaged, the coverage Bank purchases may not pay any

&t of this insurance may be added to the Note balance.
ddied, to the Note balance, the interest rate on the Note

9. TAX AND IN E RESERVES. Subject to any limitations imposed by
ceurred or if Grantor fails to pay any taxes, assessments, or

with Bank reserves for payment of annual
roduce, at least fifteen (15) days before
ce premiums to be paid. If fifteen (15)

premiums required to be paid by
eserve funds to pay such items

and Bank shall not be required to determine the validity or’
Nothing in the Deed of Trust shall be construed as requiring Bagk;
purposes and Bank shall not incur any liability for anything it ma
reserve account. Subject to any limitations set by applicable law, if the.
or deficiency, Grantor shall pay such shortage or deficiency as requu'ed b’i

to by Bank in writing. Bank does not hold the reserve funds in trust for Grantor 4y
of Grantor for payment of the taxes and assessments required to be paid by Grantor

19. EXPENDITURES BY BANK. If any action or proceeding
would materially affect Bank’s interest in the Property or if Grantor fails to comply with
this Deed of Trust or any Loan Documents, including but not limited to Grantor's failure t
pay when due any amounts Grantor is required to discharge or pay under this Deed of Trust
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ments, Bank on Grantor’s behalf may (but shall not be obligated to) take any action that Bank deems
late, including but not limited to discharging or paying all taxes, liens, security interests,
ibrances, and other claims at any time levied or placed on the Property and paying all costs for
ining, and preserving the Property. All such expenditures incurred or paid by Bank for
71l then bear interest at the Note Rate from the date incurred or paid by Bank to the date

1'Bank may be entitled on account of the default. Any such action by Bank shall not
‘the default so as to bar Bank from any remedy that it otherwise would have had.

existing on the date’
Encumbrances™), and (b} ¢
of Trust to Bank.

there shall be no other liens or encuifi |
subordinate to the lien of this Deed of 1# event any action or proceeding is commenced that
questions Grantor’s title or the interest es*or Bank under this Deed of Trust, Grantor shall defend
the action at Grantor S expense. Grantor 4y be the nominal party in such proceedmg, but Bank shall be

from time to time to permit such part1C1pat10n

11.3. Compliance With

Grantor’s use of the Property complies with all existirig-ap Jaws, ordinances, and regulations of
governmental authorities.

12. CONDEMNATION.

12.1. Application of Net Proceeds.
condemned by eminent domain proceedings or by any proceeding %
Bank may at its election require that all or any portion of the net pr
Indebtedness or may permit the proceeds to be applied to the repair or res
proceeds are applied to repair or restoration, Bank shall upon satisfactory
or reimburse Grantor from the proceeds for the reasonable cost of repair or

accordance with its usual practices for construction loans (in which case B
reasonable compensation for its services). The net proceeds of the award sha
payment of all reasonable costs, expenses, and attorney’s fees of both the Trustee and B
with the condemnation.

12.2. Proceedings. If any proceeding in condemnation is filed,
promptly notify Bank in writing and Grantor shall prompily take such steps as may be
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defend the action and obtain the award. Grantor may be the nominal party in such proceeding, but Bank
| atitled to participate in the proceeding and to be represented in the proceeding by counsel of its
and Grantor will deliver or cause to be delivered to Bank such instruments as may be

1. Current Taxes, Fees, and Charges. Upon request by Bank, Grantor
nts in addition to this Deed of Trust and take whatever other action is requested

The following shall constitute taxes to which this section applies:
f Trust or upon all ot any part of the Indebtedness secured by
Grantor which it is authorized or required to deduct from
iz type of Deed of Trust; (c) a tax on this type of Deed of

(a) a specific tax upon this.type.(
this Deed of Trust; (b) a spesitic -

Trust chargeable against the Bank or t1¢ }
the Indebtedness or on payments ofpti

s event shall have the same effect as an Event of Default
(as defined below) and Bank may exercise any. or all of its available remedies for an Event of Default as
provided below unless Grantor either (a) pays ‘the tax befo
as provided above in the Taxes and Liens section ands
surety bond or other security satisfactory to Bank.

14. SECURITY AGREEMEN T,F! TATEMENTS.

14.1. Security Agreement. T
agreement to the extent any of the Property constitu
instruments, chattel paper, or deposit accounts and Bank sha
under the Uniform Commercial Code as amended from time to tim

nt shall constitute a security
counts, general intangibles,

shall take whatever
ecurity interest in
the Rents and Personal Property. In addition to recording this Deed of Trust in the roperty records,

14.2.  Security Interest. Upon request b

or reproductions of this Deed of Trust as a financing statement. Grantor afi
financing statements and to take all other actions which Bank deems advisable

nk to file any
ce;r perfect, or
for all
’ssemble
it

expenses incurred in perfecting or continuing this security interest. Upon default, Grantoi si
the Personal Property in a manner and at a place reasonably convenient to Grantor and-Bank and
available to Bank within three (3) days after receipt of written demand from Bank.
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14.3. UCC Financing Staiement Information. The names of Grantor
nd Bank (secured party) and their mailing addresses from which information concerning the
urity interest granted by this Deed of Trust may be obtained (each as requ1red by the Uniform

ASSIGNMENT OF LEASES AND RENTS. Grantor assigns and conveys to
right, title, and interest in and to all present and future Leases and Rents. Bank
inse to collect the Rents and profits, which license may be revoked at Bank’s option
revoked upon acceleration of all or part of the Indebtedness.

Grantor’s Representations and Warranties. Grantor continuously
Grantor has pood right, title, and interest to the Leases and Rents, free of
glaims except those disclosed to and accepted by Bank in writing; (b)

"authority to enter into and perform this assignment; (c) the Leases are in
en modified or amended; (d) the Rents have not been waived,
paid more than one (1) month in advance; (e) there ar¢ no other
icwtibrances of any Leases or Rents; and (f) neither Grantor nor the

represents and w
all liens, encumbrances,
Grantor has full right, p
full force and effect :
discounted, compromise

gieements. Grantor shall (a) fulfill or perform cach and
every term, covenant, and provisio ases to be fulfilled or performed by the lessor thereunder;
(b) give prompt notice to Bank of any
alleged default or failure of performance:
copy of any such notice; and (c) enforce, & of termination thereof, the performance or observance of
each and every term, covenant, and provisién ‘of each Lease to be performed or observed by the lessees
and tenants thereunder. Grantor, without the prior written, ent of Bank, shall not: (a) cancel, modify,
alter, or accept the surrender of any Lease; (b) assign, dge, or encumber the whole or any part

any Rents more than one (1) month in

from doing anything, the omission of which, could be dbred
a basis for termination thereof, or (e) enter into any new ten:

15.3. Bank Not Liable. Bank does
obligation of the lessor under any of the Leases and all such
Grantor as though this assignment had not been made. Neither the of the Leases and Rents
nor the exercise by Bank of any of its rights or remedies hereunder ‘or in ¢ tlon herew1th pnor to
Bank obtaining actual possession of the Property, shall constitute Bank
otherwise make Bank responsible or liable in any manner with respect to t
operation, or use thereof. '

15.4. Bank’s Rights to Collect Rents. In addition %
available to Bank, Bank shall have the right at any time, if an Event of Default
and receive the Rents. For this purpose, Bank is hereby given and granted the fo
and authority: (a) Bank may send notices to any and all tenants of the Property ady
assignment and directing all Rents to be paid directly to Bank or Bank’s agent; (b) Bar
and take possession of the Property; demand, collect, and receive from the tenants or
Persons liable therefor all of the Rents; institute and carry on all legal proceedings neces:
protection of the Property, including such proceedings as may be necessary to recover posses
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y; collect the Rents and remove any tenant or tenants or other Persons from the Property; (¢} Bank
er'upon the Property to maintain the Property and keep the same in repair; to pay the costs thereof

emiums on fire and other insurance effected by Bank on the Property; (d) Bank may do
execute and comply with applicable state laws and also all other laws, rules, orders,
ements of all other governmental agencies affecting the Property; (¢) Bank may
“or any part of the Property for such term or terms and on such conditions as Bank
te ) Bank may engage such agent or agents as Bank may deem appropriate, either

“Grantor’s name, to rent and manage the Property, including the collection and
ahd (z)-Bank may do all such other things and acts with respect to the Property as
) « may act exclusively and solely in the place and stead of Grantor and to
tor for the purposes stated above. Bank shall not be required to do any of
act that Bank shall have performed one or more of the foregoing acts
da any other specific act or thing,

have all of the powers o
the foregoing acts or thir
or things shall not requit

15 Application of Rents. All costs and expenses incurred by Bank in
connection with the Property™siull b& far Grantor’s account and Bank may pay such costs and expenses
from the Rents. Bank, in its solg"di i %}all determine the apph'cation of any and all Rents received
by it; however any such Rents rec ‘

16.1. Further Assuranc e and from time to time, upon request
of Bank, Grantor will make, execute, and deliver or ¢ made, executed, or delivered to Bank
or to Bank’s designee and, when requested by Bank, cduse. iled, recorded, refiled, or rerecorded, as
the case may be, at such times and in such offices and plae
such mortgages, deeds of trust, security deeds, security ag
statements, instruments of further assurance, certificates, ane
of Bank, be necessary or desirable in order to effectuate, complete,
obligations of Grantor under the Note, this Deed of Trust, and th
security interests created by this Deed of Trust on the Property, whet
by Grantor, Unless prohibited by law or agreed to the contr
reimburse Bank for all costs and expenses incurred in connection Wi

paragraph.

16.2. Attorney-in-Fact. If Grantor fails to do a
the preceding paragraph, Bank may do so for and in the name of Grantor and at
such purposes, Grantor hereby irrevocably appoints Bank as Grantor’s attorney-i
making, ¢xecuting, delivering, filing, recording, and doing all other things as
desirable, in Bank’s sole opinion, to accomplish the matters referred to in the preced
power of attorney is irrevocable and is coupled with an interest.

17. FULL PERFORMANCE. If Grantor pays all the Indebtedness
Grantor otherwise performs all the obligations imposed upon Grantor under this Deed of T
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DEFAULT. Each of the following shall constitute a default and an event of
fault”) under this Deed of Trust and each of the other Loan Documents:

Default on Indebtedness. Any Loan Party fails to pay {a) when due,
dote or any other Loan Document; or (b) within five (5) days after it is due,
any interest, fees;, }

. r Payments. Grantor fails to make any payment for taxes or
insurance or any other pd ry to prevent filing of or to effect discharge of any lien within the

time required by this Deed:

ce Default. Any default or event of default occurs under or
ly with any term, condition, covenant, or obligation in the
Loan Agreement, this Deed of Ius other Loan Document (other than an Event of Default

specified in Section 18.1 or 18.2),

18.4. Agreeme ith Bank. Any default or event of default occurs under or
any Loan Party fails to pay, perform, or cd; with any term, condition, covenant, or obligation in any
loan agreement, promissory note, guaranty;.ds any other agreement, document, or instrument of such
Loan Party with or in favor of Bank or any affiliate of Bank or U.S. Bancorp and such failure is not
remedied within any applicable grace period.

Any-default or event of default occurs under or
ion, covenant, or obligation in any
©One Hundred Thousand Dollars

18.5. (Other Indebtedness,
any Loan Party fails to pay, perform, or comply with &
note, indenture, agreement, undertaking, or obligation in
($100,000) of any kind to any Person (other than Bank or as
failure is not remedied within any applicable grace period.

urity Document™) or
any security interest or lien created or purported to be created by any Secuf nt shall cease to

be, or shall be asseried by any Person not to be, a valid, perfected, first prio;

18.7. Guaranties. Any guaranty (“Guaranty”) execii
any other Loan Document shall cease to be, or shall be asserted by any Person o rce and
effect or any Guarantor shall attempt to revoke, repudiate, or limit any Guaranty.

18.8. Representations and Warranties. Any warranty’ 1
statement, or information made or furnished to Bank by or on behalf of any Loan Party:
been false or misleading in any material respect when made or furnished or when de¢m
furnished or becomes false or misleading at any time thereafter.
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18.9. Bankruptcy, Insolvency, Etc. Any proceeding under any bankruptcy or
laws is commenced by or against, a receiver is appointed for any part of the property of, or
attachment, seizure, or levy is made on any property of any Loan Party or any Loan Party makes an

18.10. Death or Dissolution. Any individual Loan Party dies; the trustor of
1, is a revocable trust dies; any Loan Party which is a corporation, partnership,
/,,OF other type of entity is dissolved or liquidated or takes any action to authorize

n Party which is a trust (or trustee acting with respect to property held in
inates such trust or the agreement governing such trust,

. Any judgment, writ of attachment, or similar process shall
arty or any property of any Loan Party, which together with all
other outstanding judgmen ttachment, and similar processes against such Loan Party exceeds
the sum of One Hundred sand D ],!sam ($100,000) (in excess of insurance coverage) and shall remain
unpaid, unvacated, unbonded, o tayed for a period of thirty (30) days or more.

be entered or filed ag{'

18.12. M. verse Change. Bank determines that there has been a
material adverse change in the opera iness, management, prospects, or condition (financial or
otherwise) of any Loan Party or in any collater ffr;}r the Note or in the value of any such collateral or
Bank reasonably deems itself insecure ,sth reSpect to the payment or performance of any obligations of
any Loan Party to Bank.

18.13. Foreclosure, “&tc.
commenced, whether by judicial or non-judicial pro
by any Person or any governmental agency against
any creditor the right to take such action.

foreclosure or forfeiture proceeding is
help, repossession, or any other method,
operty Or any event occurs which gives

19. RIGHTS AND REMEDIES ON AULT. Upon the occurrence of any
Event of Default and at any time thereafter, Trustee or Ba i 1, may exercise any one or more
of the following rights and remedies, in addition to any other rights dies provided by law:

19.1. Accelerate Indebtedness. Bank ;

which Grantor would be required to pay; provided, however, if any
insolvency laws is commenced by or against Grantor or any other Loany
automatically become due and payable in full without notice.

19.2. Foreclosure. With respect to all or any part o
Trustee and Bank shall have the right to foreclose by notice and sale and
foreclosure, in either case in accordance with and to the full extent provided by applié

Property the

19.3. Deficiency Judgment. To the extent permitted
without limitation RCW 61.24.100 and any similar or successor statute, Bank shall have
and obtain a deficiency judgment following the completion of a judicial foreclosure or trus
or a portion of the security for the obligations secured by this Deed of Trust.
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) 19.4. UCC Remedies. With respect to all or any part of the Personal Property,
12il have all the rights and remedies of a secured party under the Uniform Commercial Code,
ithout limitation the right to recover any deficiency in the manner and to the full extent

19.5. Collect Rents. Bank shall have the right, without notice to Grantor, to

seds, over and above Bank’s costs, against the Indebtedness. In furtherance of this
right, Bank, sflay te.any tenant or other user of the Property to make payments of rent or use fees
directly to Bank.
Grantor’s attorn
to negotiate the |
an interest. Payments b

obligations for which the

iy part of the Property, with the power to protect and preserve the
ing fargclosure or sale, and to collect the Rents from the Property
st of the receivership, against the Indebtedness. The
/by law. Bank’s right to the appointment of a receiver shall

appointed to take possession
Property, to operate the Propert

Employment by Bank shall not disquali 2

agrees that the provisions of RCW 7.6 6) or any similar or successor statute which authorize
i i e ample Justlce to the parties, apply to Grantor’s consent
cknowledges that enforcement of Bank’s

¢ ample justice to the parties. Grantor
ency of any action brought by Bank for
f this Deed of Trust. Grantor hereby

successor statute) in this regard.

remains in possession of the
hecemes entitled to possession of
at-sufferance of Bank or the

Property after the Property is sold as provided above or Ba:nk ]
the Property upon default of Grantor, Grantor shall become
purchaser of the Property and shall, at Bank’s option, either (a} p

19.8. Other Remedies. Trustee or Bank shall ha
provided in this Deed of Trust, the Note, the other Loan Documents, or by Ia

19.9. Notice of Sale. Bank shall give Grantor reaso
and place of any public sale of the Personal Property or of the time after which
intended disposition of the Personal Property is to be made. Reasonable notice sha
least ten (10) days before the time of the sale or disposition. Any sale of Personal Prop
in conjunction with any sale of the Real Property.

19.10. Sale of the Property. To the extent permitted by app a
Grantor hereby waives any and all rights to have the Property marshalled. In exercising it
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the Trustee or Bank shall be free to sell all or any part of the Property together or separately, in
by separate sales. Bank shall be entitled to bid at any public sale on all or any portion of the

19.11. Waiver; Election of Remedies. A waiver by any party of a breach of a
iance with that provision or any other provision. Election by Bank to pursue any

Deed of Trust, the Note, in any Loan Document, or provided by law shall not
her remedy and an election to make expenditures or to take action to petform an

Attorney s Fees; Expenses. Whether or not any court action is
v ineurred by Bank which in Bank’s opinion are necessary at any time for
orcement of its rights shall become a part of the Indebtedness

involved, all reasonabl
the protection of its i1
payable on demand and
Expenses covered by thisip

‘E};de, without limitation, however subject to any limits under
‘hether or not there is a lawsuit, the cost of searching records,

suit or action is commenced to consifu
entitled to recover such sums as the ¢
Deed of Trust, “attorney’s fees™ includs
without limitation attorney’s fees at trial,”
code (including efforts to modify or vacat

y appellate proceeding, proceeding under the bankruptcy
Y, automatic stay or injunction) or receivership, and post-

sums provided by law.

19.13. Rights of Trustec
Bank as set forth in this section.

20. POWERS AND OBLIGATIONS®

20.1. Powers of Trustee. In add
matter of law, Trustee shall have the power to take the following act}
the written request of Bank and Grantor: (2) join in preparing &
Property, including the dedication of streets or other rights to the pub h
or creating any restriction on the Real Property; and (c) join in any sub
affecting this Deed of Trust or the interest of Bank under this Deed of Trus

’g"rantmg any easement
other agreement

20.2. Obligation to Notify. Trustee shall not be obli
party of a pending sale under any other trust deed or lien or of any action or proc:
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20.4. Successor Trustee. Bank, at Bank’s option, may from time to time
or Trustee in accordance with the requirements of applicable law. The successor trustee,

prepaid, directec
Grantor, to any address
its address for notices
specifying that the puep
foreclosure from the holder of any
address, as shown near the'heginning
Bank and Trustee informed ;

sses shown near the beginning of this Deed of Trust or, with respect to
v Bank customarily communicates with Grantor. Any party may change
ced of Trust by giving formal written notice to the other parties,
tice is to change the party’s address. All copies of notices of
which has priority over this Deed of Trust shall be sent to Bank’s

this Deed of Trust. For notice purposes, Grantor agrees to keep
of Grantor’s current address.

22, ANTI-DEFE
law, Grantor waives all rights or de
or any other law which may prevent Bank f
deficiency to the extent Bank is others
commencement or completion of any fo
sale.

TENCY - WAIVERS. To the fullest extent permitted by applicable

drising by reason of any “one action” or “anti-deficiency” law
 bringing any action against Grantor, including a claim for
titled to a claim for deficiency, before or after Bank’s

23, MISCELLANEOUS PROVIBIGNS

23.1. Amendments. ThisDeed.
constitutes the entire understanding and agreement of tie par 1
Trust. No alteration of or amendment to this Deed of Trust £hdll be effective unless given in writing and
signed by the party or parties sought to be charged or boun

23.2. Subrogation. If andtothe e ha hc-'plnoceeds of the Note are used
to pay, satisfy, or discharge any existing lien on the Property, Bai
including the lien priority, of the holder of such existing lien, whethe

23.3.

Accounts and Records. Grantor wi

accounts with Grantor’s representatives, all at such reasonable times and interv
Grantor will furnish to Bank from time to time such financial and other infor
regarding any Loan Party and the Property.

23.4. Applicable Law. This Deed of Trust shall be governéd by
and enforced in accordance with the laws of the State of Washington. However, in t
enforceability or validity of any provision of this Deed of Trust is challenged or quésti '
provision shall be governed by whichever applicable state or federal law would uphold or woyid gufc

Page 19 -DEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT AND FIX
FILING
PADOCSWUSBANK\A3R08\DOC3PI240102.DOC




challenged or questioned provision. The loan transaction which is evidenced by the Note and this
Prust (which secures the Note) has been applied for, considered, approved, and made in the State

ington. IF THERE IS A LAWSUIT, GRANTOR, AT BANK’'S OPTION, AGREES TO
[ HE JURISDICTION OF ANY FEDERAL OR STATE COURT LOCATED IN OR
ISDICTION OVER KING COUNTY OR SKAGIT COUNTY, WASHINGTON;
OWEVER, THAT THIS SHALL NOT AFFECT BANK’S RIGHT TO BRING

INDEBTEDNESS, OR NS4
THERETO. GRANTO \OWLEDGES AND AGREES THAT THIS WAIVER IS
KNOWINGLY, WILLINGLY:'AND INTARILY GIVEN.

23.6. y
convenience purposes only and are n
Trust.

23.7. Ass1gnme y and Partml ations. Bank may at any time sell, assign,
transfer, negotiate, grant participations in, or oterwise of to any one or more other lenders all or
any part of the indebtedness of Grantor at any time ou inder the Note, this Dreed of Trust, or any
of the Loan Documents and in connection therewit y information Bank may have concerning
Grantor.

23.8. Merger. There shall be no
Deed of Trust with any other interest or estate in the Prop
Bank in any capacity, without the written consent of Bank.

interest or estate created by this
me held by or for the benefit of

23.9. Multiple Parties. If Grantor ¢ ¢ than one Person, all
obligations of Grantor under this Deed of Trust shall be joint and § i all-references to Grantor
shall mean ¢ach and every Grantor. Where any one or more of the pasties ar rations, partnerships,
limited liability companies, or other entities, it is not necessary for Bank to 1ntc;s$;he powers of any
such parties or of the officers, directors, partners, agents, managers, or me Ctin purporting to
act on their behalf,

23.10. Severability. If a court of competent jurisdictict
this Deed of Trust to be invalid or unenforceable as to any Person or circumstance, §
render that provision invalid or unenforceable as to any other Persons or circumstan
such offending provision shall be deemed to be modified to be within the limits o
validity; however, if the offending provision cannot be so modified, it shall be strickep
provisions of this Deed of Trust in all other respects shall remain valid and enforceable.
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23.11. Successors and Assigns. Subject to the limitations stated in this Deed of
fransfer of Grantor’s interest, this Deed of Trust shall be binding upon and inure to the benefit of
weir successors, and assigns, If ownership of the Property becomes vested in a Person other

Waivers and Consents. Bank shall not be deemed to have waived any

bp-omission on the part of Bank in exercising any right shall operate as a
bfﬂ nght. A walver by any party of a provision of thlS Deed of Trust shall

by Bank in any instance shalls
consent Is required.

all rights and benefits of the homestead e
secured hereby.

23.15. Continuing Represent
warranties made by Grantor in this Deed of Trust or

nd Warranties. All representations and
ther Loan Documents shall survive the
ocuments and shall remain in full force
and performance and full of ail

- v be executed in any number of
counterparts, each of which shall be deemed to be an origi of which taken together shall

constitute one document.

24, COMMERCIAL DEED OF TRUST. Gra
of Trust is a commercial deed of trust and that Grantor will not ch
Bank’s prior written consent.

GRANTOR ACKNOWLEDGES HAVING READ ALL
DEED OF TRUST, AND GRANTOR AGREES TO ITS TERMS.
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IN WITNESS WHEREOF, Grantor has executed this Deed of Trust as of the date first set

GRANTOR:

PR BURLINGTON PROPERTIES, LLC, a Washington
limited liability company

STATE OF WASHINGTON

County of F\;_V‘\CQ)

I certify that Rknow
appeared before me, and said prers
was authorized to execute the
Properties, LLC, a Washington lin
for the uses and purposes mentioned”

ake satisfactory evidence that M. Shane Pierre is the person who
Knowledged that he signed this instrument, on oath stated that he
mens-and acknowledged it as the Manager of PR Burlington
/ company, to be the free and voluntary act of such party

4" TRICIA A. WILSO ) Lol
g NOTARY PUBLIC B )
% HYATE OF WASHINGTON B n Expires: 3917

SUMMISSION EXPIRES
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EXHIBIT A

Legal Description
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