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Cer-5TT11l DEED OF TRUST,
ASSIGNMENT OF RENTS, SECURITY AGREEMENT
AND FIXTURE FINANCING STATEMENT

L 3 Stevenson Office Building, Stevenson, WA o _l

THIS DEED OF TRUST, ASSIGNMENT OF RENTS, SECURITY AGREEMENT AND FIXTURE
FINANCING STATEMENT (herein “Instrument”) is made as of Jaguary 21, 1999, among the
Trustor/Grantor, VINE STREET INVESTORS, LL.C., a limited liability company

Arlington, WA 98223

BORROWER; in consideiaiion of the indebtedness herein recited and the trust herein created, imrevocably
grants, conveys and assigns to Trust2e, in trust with power of sale. the following described property located in
Skamania County, State of Washington (herein *Land*):

SEE PnG¢ 24 RERETO FOR LEGAL DESCRIPTION.

. TOGETHER with all estate. right tu

) e. interest, claim or ‘demand. which Bommower now has or may
hereafier aoquire in or to the following:
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All buildings, structures, improvements and tenements now or hereaftér located on the Land, ‘and al}

etofore or hereafter vacated alleys and streets abutting the Land, and all casements, rights, appurtenances,
- fents, royaliies, mineral, oil and gas rights and profits, water, water rights, and water stock appurtenant to the -
Land (collectively, the *Improvements®); and ) .

All fixtures, apparatus, machinery, equipment, goods, engir;cé, boilers, incinerators, bﬁildihg‘ materials,
appliances, supplies and other tangible personal property of every nature whatsoever now owned or hereafier
acquired by the Borrower and now or hereafter located in, or on, or used, or useable, or intendéd (0 be used in

and cabicets, entertainment, U ]
purification devices, any and ali heating, plumbing and lighting apparatus and fixtures, elevators and motors,
engines and machinery, electrical equipment, incincrator apparatus, ventilating, airconditioning and air
cooling apparatus, water and-gas apparatus, pipes, water heaters, mirrors, mantels, partitions, cleaning,”
intercom and sprinkler systems, fire extinguishing apparatus and equipment, water tanks, water sofieners,
carpets, carpeting, storm windows and doors, window screens, screen doors, storm sash, window shades or
blinds, awnings, locks, fences, trees, shrubs, and all other tangible personal property of every kind and pature
whatsoever, including all extensions, additicns, improvements, betterments, renewals and freplacements of any
of the forégoing (collectively, thé “Equipment and Fixtures®), all of which are hereby declared and shall be
dezmed to be fixtures and an accession to the freehold and a part of the Land and Improvements; and -

Any funds held in cScrow by Lender for the paymeént of liens or chcumbranccs, ground rents, repairs or
replacements, general real estate taxes, special assessments or insurance premiums with respect 10 any portion .
of the Land, the Improvements or the Egquipment and Fixtures; and :

All Izases, rents, income, issues, pmﬁts, royalties, concessions,
ts, geperal intangibles, and accounts o -

All claims and awards for inssrance and condemnation proceeds related to the Lard, the Improvements or
the Equipment and Fixtures; and ’

All architectural, construction, development, management, leasing, maintenance, Housing Assistance
Payment or-other government subsidy, employment or Similar contracts relating (o Bomrower's use and -
operation of the Land, the Improvements or the Equipment and Fixtures, and all cxiensions, renewals and
modifications thereof and substitutions therefor; all licenses, permits, permissions and approvals relating 10 the

b and operation of the Land; the Improvements of the Equipmeng
2 3 xXiensions, renewals and modifications thereof and substitutions therefor; all plans and
specifications relating to' the past, current or futuré construction of any Improvements or Equipment and .
Fixtures and all unexpired warranties, guaraniees and sureties, if any, received by Bormower in connection with
the operation and improvement of the Land, the Improvements or the Equipment and Fixtures; and

Proceeds of all the fomguing;r,

~ All of the fomgoﬁhg are hcmn referred (o as the *Property.”

WASHINCTON COMMERCIAL - 19§
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TO SECURE TO LENDER (a) the repayment of the indebledness evidenced by that certain Promissory
Nele dated as of even date herewith made by Borrower and certain affiliatés of Borrower (herein *Note®) in the
principal sum of $3,500,000.00, with interest thereon, with the batance of the indebtedness, if not sooner paid,
due and payable on February 1, 2009, and all rencwals, extensions and modifications thereof: (b). the
fepayment of any future advances, with interest thereon, made by Lender to Borrower pursuant to paragraph 33

accordance herewith to protect the security of this Instrument; and (d) the performance of the covenants and
agreeroents of Borrower herein contained. : .

. Borrower covenants that Borrower is lawfully seised of the estate hereby conveyed and has the right to
grant, convey and assign the Property (and, if this Instrument is on 2 leasehold, that the ground ledse is in full
force and effect without modification except as noted above and without default on the part of either lessor of
lesset thereunder), thai the Property is unencumbered, and that Borrower will warrant and defend generally the

" title to the Property against all claims and demands, subject to any easements and restrictions listed in a

schedule of exceptions to coverage in any tide insurance policy insuring Lenders interest in the Propenty.

Uniform Covenants. Bofrower and Lender covenznt and agree as follows:

L PAYMENT OF PRINCIPAL AND INTEREST. Bomower shall promptly pay when duc the

2. . - FUNDS FOR TAXES, INSURANCE "AND OTHER CHARGES; REPAIR AND
REPLACEMENT RESERVE AND SECURITY AGREEMENT. Subject 1o applicablé law o to a writien
waiver by Lender, Borrower shall Pay (0 Lender on the day monthly installments of principal or iiterest are

payable under the Néte (or on another day designated in writing by Lender), until the Note is paidin full, a sum

(berein “Funds”) equal to (a) one-twelfth of the yearly water and sewer rates and taxcs and assessmenis which
may be levied on the Property, and (b) one-twelfth of the yearly premium installments for fire and other hazard
insummc,rmlbsimuanogandmthherinsumnégmrﬁngﬂw?mpeﬂjas Lender may require pursuant
to paragraph 'S hereof, all as reasonably estimated initially and from time to time by Lender on the basis of
assessmenlts and bills and reasonable estimates thereof 1n addition, Borrower shall be required to deposit and
maintain with Lender Funds sufficie
(b) of the preceding sentence. Any waiver by Lender of a requireincnt that Borrower pay such Funds may be
- revoked by Lender, in Lendéd's sole discreticn, at any time upon notice in writing 1o Borrower. Lender may
require Bormower (o pay to , in advance, such other Funds for other taxes, charges, premiums,
assessmeils and impositions in connection with Borrower or the Property which Lender shall reasonably deem
necessary to protect Lender’s interests (herein "Other Impositions"). Unless otheswise piovided by applicable

by Borrower in a lump sum or in periodic

3
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hereof (herein *Future Advances®); () the payment of all other sums, with interest thereon, advanced in

nf to pay an additional one-sixth of the yearly amounts déscribed in (a)and

"
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Borrower any interest, earnings or charge, an
annual i i J i i

3 _APPLICATION OF PAYMENTS. Unless applcimblc law provides otherwise, all payments
- Teceived by Lender from Bomower under the Note or this Instrument shall be applied by Lender in the °
~ following order of Priority: (i) amounts payable to Lender by Borrower under paragraph 2 hereof; (i) interest
payable on the Note; (iii) principal of the Note; (iv) interest payable on advances made pursuant (o paragraph 8
hereof; (v) principal of advances made pursuant to paragraph 8 hereof: (vi) interest

among the amounts of interest payab ¢
discretion, may determine; - {vii) principal ‘of any Futuge Advance, provided that if more than one Future

Advance is cutstanding IzndcrmayappiypaymcmsmciwdamongdmpﬁndpalbalamoftbeFunne
Advancesinmhordcraslzndcr,inlzndcfssolcdisaeﬁ i
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apply any funds held pursuant !
- Reserve Agreement and in any order of priority of applica
discretion. ) :

any manner which is permitted pursuant o such
lion as determined by Lender, in Lender's sole )

4. CHARGES; LIENS. Borrower shall pay all water and sewer rates, rents, laxes, ascessments,
premiums, and Othér Impositions attributable to the Property at Lender’s option in the manner provided under
paragraph 2 hereof or, if not paid in such manrer, by Borrower making payment,

payee thereof, or in such other manier as Lender i i

and Borrower shall pay, when due, the ciaims of
with the Property. Without Lender's pri
Iustrument to be perfected against the Property.

5. . INSURANCE. Borrower shal
on the Property insured by carri
within the term "extes

All insurance policies and rénewals thereof shall be in 2 form acoeptable to Lender and shall include a
standard meortgage clause in favor of and in form acceptable to Lender. Lender shall have the right to hold the
policies, and Borrower shall promptly furnish to Lender all renewat notices and all receipts for paid premiums.
At least thirty days prier to the expiration date of a policy, Borrower shall deliver to Lender a renewal policy. in-

form satisfactory to Lender. If this Instrement is on a leasehold, Borrower shall furnish Lender a duplicate of
all policies, renewal notices, renewal policies and receipts of paid premiums, if any, required under the ground
lease, and, in that case, the oniginals thereof need not be supplied by Borrower to Lender. -

In the event of loss, Borrower shall give inumiediate written netice to the insurance carrier and to Lender.
Borrower hereby authorizes and empowers Lender as attorney-in-fact for Borrower (o.make proof of loss, 1o
adjust and compremise any claim under insurance policics, to apiear in and prosecute any action arising from
such insurance policies, to collect and receive insurance proceeds, and {0 deduct therefrem Lender's expenses or
: 1 Lender, at Lender's option, () 1o hold all or part of

paragraph 3 hereof (subject,

. this Instrument is on 1 leasehold).
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ry 1o Lender, contractor's cost
, wai iens, swy tements of mechanics and materialmen and such
other evidence of costs, pefeenlage completion 6f construction, application of payments, and satisfaction of
liens as Lender may reasonably roquire. If the insurance proceeds are applied 1o the payment of the sums
" secured by this Instrunient, any icafi t i
dates of the monthly installme

 AND  MAINTENANCE  OF :éxom:lrmr; - LEASEHOLDS;
PROVISION, Borrower (a) shall not commit waste or permit impeirment
(c) shall restore or Tepair prompily and in a

keep such items in good repair, (¢) shall comply with all laws, Q;dina;iccs, regulations and requirements of any
governmental body applicable to the Property, (f) shall provide for professional manapement of the Property by
] ’ i 3ty 10 | 10 a contract approved by Lender in wriling, unléss such

operate and maintain the Preperty ina -

improvement now E.dsﬁng or/her'caﬂcr erected on the Property or
i i perty except when incident to the replacement
ike kind. -

To the extent this Instrumeny covers a leasehold interest of Borrower, Borrower (i) shail comply with the
provisions of the Iease, (ji) shall give immediate writien notice to Lender of any default by the lessor under such
lease or of any other notice received by Borrower from such lessor of any default thereunder by Borrower, (iii)
shall exercise any option to renew or ¢xtend such lease and give written confirmation theteof (o Lender within
thirty days after such [ ive i iaté ] ‘
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said leascheld estate or said fee estate, or any part of ¢ither, coming into common ownership, unless Lendér
shall consent in writing to such merger. If Borrower shall aoquire such fee estate, then this Instrument shall
simultaneousty and without further action be spread so as to become a lien on such fee estate. :

Borrower further covenants and agrees that Borrower shall ndl;

(@) cause or permit the presence, use, genenation, manufacture, production,” processing, installation,
release, discharge, storage (including aboveground and underground storage tanks for petroleum or
petroleum products), treatment, handling, or disposal of any Hazardous Materials (as defined
below) (excluding the safe and lawful use and storage of small quantities of Hazardous Materials
cusiomarily used in the operation and maintenance of comparable properties or for normal
household purposes) on or under the Property, or in any way affecting the Property or its value, or
which may form the basis for zny present or future demand, claim or liability relating to
contamination, exposure, clcanup or other remediztion of the Property or;

cause or permit the transportation to, from or across the Property of any Hazardous Material
(excluding the safe and lawful use and sterage of small quantities of Hazardous Materials
* customarily used in the operation and maintenance of comparable properties or for normal -
household purposes); or ) :

(€) cause or exacerbate any occurrence or condition on the Property that is or may be in violation of
. Hazardous Materials Law (as defined below). - s '

(The matters described in (a), (b) and (c) above are referred to collectively below as "Prohibited Activities or -
Conditions.") ) - i i

Except with respect to matiérs which have béen disclosed in that cerizin environmental hazard assessmeit
report of the Property preparéd by Eckland Consultants, Inc.. dated December 1, 1998, and addressed to
Lender, Borrower represents and warrafits that it has not al any time caused or permitied any. Prohibited
Activities or Conditions and to the best of its knowledge, no Prohibited Activities or Conditions exist or have
existed on or under the Propérty. Borrower shall take all appropriate steps (including but not limited to
appropriate lease provisions) fo prevent its eniplqus, agents, and contractors, and all tenants and other
occupants on the Property, from causing, permitting or exacerbating any Prohibited Activities or Conditions.
Borrower shall not Iease or allow the sublease of all or any pertion of the Property for residential use, and all

leases and subleases shall proside that tenants and subtenants shall not cause, permit or exacerbate any
Prohibited Activities or Conditions. :

- If Borrower has disclosed that Prohibited Activities or Conditions exist on the Property, Borrower shall
comply in a timely manner with, and cause all employees, agents, and contractors of Borrower and any other
persons present on the Property to so comply with, (1) any program of cperations and maintenance (*O&M
Program®) relating to the Property that is acceptable to Lender with respect to one or more Hazardous Materials
(which O&M Program may be set forth in an agreement of Berrower (an "O&M Agreement”)) and all other -
obligations set forth in anz O&M Agreément, and (2) alt Hazardous Materials Laws. Any O&M Program shall
be performed by qualified personncl. All costs and expenses

the O&M Program ard comply with any O&M Agreement, then Lender may, at
allofthcsumssecmedbythcil_;_suumcnt to be immediately due and payable, and
Laxiermayinvokeanyrqmedicspcrmiundbypamgraphwofthclnsuumm
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Borrow@r repressints that Borrower has not received, and has no krowledge of the issuance of, any claim,
citation o natice of any pending or threatened suits, proceedings, orders, or governmental inquiries or opinions
involving the Property that altege the violation of any Hazardous Materials Law ("Governmental Actions®).

Borrower shall prompily notify Lender in wriling of: (i) the occurrence of any Prohibited Activity or
Condition on the Property; (i) Borrower's actual knowledge of the presence on'or under any adjoining property
_of any Hazardous Materials which can reasenably, be expected 1o have a material adverse impact on the
Property o1 the valus of the Property, discovery of any occurrence or condition on the Property or any adjoining
real property that could cause any restrictions on the ownership, occupancy, transferability or use of the
Froperty under Hazardous Materials Law. Borrower shall cooperate with any governmental inquiry, and shali
comply with any governmentsl or judicial order which arises from any alleged Prohibited Activities or
Conditions; (iti) any Governmental Action; and (iv) any claim made or threatened by any shird parly against
Borrower, Lender, os the Property relating to loss or injury resulting from any Hazardous Materials. Any such
notice by Borrower shall not relieve Borrawer of, or result in a waiver of any obligation of Borzower undcr this
paragraph 6. - : : :

: Borrower shall pay promjxly the costs 6f any environmental audits, studies or investigations (inclading but “

pot limited to advice of legal counsel) and the removat of any Hazardous Materials from the Properiy required
by Lendér as a coidition of its consent to any sale or Uransfer under paragraph 19 of the Instrument of all or any
part of the Propesty or any transier oocurring upen a foreclosuse or a deed in licu of foreclosure orany y icterest

therein, or required by Lender following a reasonable datermination by Lender thai ‘there may be Prohibited
iti er ! , agents and

clement, compound,

imited to, those materials defined as "hazardous substances,

." “hazardous chemicals,® “hazardous materials.* "toxic substances,” "solid

waste," “loxic chemicals,® *air pollutants,® “toxic pollutants,* *hazardous wastes,” “exiremely hazardous
waste,” or "restricted hazardous waste® by Hazardous Materials Law or regulated by Hazardous Materials Law

WASHINGTON COMMERCIAL & Ly
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i ' o cbllcctcd from Borrower under applicéble law. Borrower hercby covenants and agrees that Lender shall be
B . subrogated to the lien of any mortgage or other lien discharged, in whole or in pan, by the indebtedness secured

. hereby. Nothing contained in this paragraph 8 shall require Lender to incur any expense or take any action
- hereunder. . -7 B :

5. INSPECTION. Lznder may make or caﬁsc to be made reasonable entries upon and inspections of N R
- the Property. 7 ) S .
- 10. - BOOKS AND RECORDS. Borrower shall keep and maintain at al) times and upon Lender's

request, Borrowér shall make availablé ai the Property address, compleie and accurate books of accounts and
* records in sufficiert detail to correctly r2flec{ the resvlts of the operation of the Property and copics of alk T
written oontracts, leases and other instruments which affect the Property (including but not limited to all bills, , . T
invoices and contracts for electrical service, gas service, water and sewer service, waste management semvice, b , .
telephone service and management services). These books, records, contracts, leases and other instruments 7 L .

L shall be subject to examination and inspection at any reasonable time by Lender. Bortowér shal) furnish to
R ' Lender ti following: (i) within 120 days afier the ¢nd of each fiscal year of Borrower, a staiément of income
S and expenses of the Property and a s telhcmofchgngxi.ﬁ,ﬁnancial position, and when requesied by Lender, a -
C= " balance sheet, cach in réasonable detail and certifiéd by Borrower and, if Lender shall require, the foregoing - )
- stalements shall be audited by an indépéndent cértified public accountant; (ii) at Ieast quarterty and ai any other o L
i time upon Lender's request, a rent schedule for the Propéity, in the form requiréd by Lender and certifid by o o ] ]
Borrewer, showing the name of cach teiant, and for each tenast, the space coccupied, the leace expination date, -
the rent payable, the rént paid and any othér information requested by Lender, (iii) at least quarterly and upon
Lender’s request, an accoutiting of all security deposits held in connection with any lease of any part of the
4 Property, including the nariie and identification number of the accounts in which such security deposils are - :
SV I held, the name and address of the finanéial institutions in which such security deposits are held and the name o
F4 of the person to contact at such financial institution, along with any authosity or release necessary for Lénder to S
g access information regarding such accounts; (iv) promptly upon Borrower’s feceipt, copies of any complaint -
filed against Borrower or the Property management alleging any violation of laws relating to handicap access JR
or the Americans with Disabilities Act and any final administrative or judicial dispositions of such complaints; [
(v) upon Lendér’s request an operating stalement for the Propérty for the month immediately prior (o (he date of
" the request, and (vi) en or before June 1 of each yeas; current financial statements for the Key Principal(s) and
any guarantors. If Borrower shall fail to timely provide the financial statements required by clause (i) above,
Lender shall have the right 1o have Borrower's books and records audited in order 1o obtain such financial T
statements, and any such costs and expenses incurred by Lender which Borrower fails to pay prompily shatl e
become immediately due and payable and shall become additional indebtedness secured by the Instrument "
pursuant to paragraph 8 of the Instrument.

1. CONDEMNATION. Borrower shall prompily notify Lender of any action or proceeding relating: : - - S
] 10 any condemnation or other taking, whether direct or indirect, of the Property, or part thereof, and Borrower - o R

shall appear ir and prosecute any such action or préceeding unless otherwise directed by Lender in writing. - ' '
]  Bomrower awhorizes Lender, at Lender's option, as attorney-in-fact for Bormower, to commence, appear in and
prosecule, in Lender's or Borrower's name, any action or proceeding relating to any condemnation or other
taking of the Property, whether direct or indirect, and 10 settle or compromise any claim in connection with

such condemnation or other taking ™ The proceeds of any award, payment or claim for damages, direct or
consequential, in connection with any condemnation or other taking, whether direct or indirect, of the Property, S,
ox part thereof, or for conveyances in lieu of condemnation, are hereby assigned to and shall be paid to Lender ‘ [
subject, if this Instrument is on a leasehold, to the rights of tessor under any ground lease.

Bormower authorizes Lender to apply such awards, payments; pmmds orf damages, after the deduction of -
Lender’s expenses incurred in the collection of such amounts, at Lender’s option, to restoration or repair of the P
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Froperty or 1o payment of the sums’scm.;eq by this Instrument, whether or not then due, in the order of
application set forth in paragraph 3 hercof, with the balance, if any, 1o Borrower. Unless Borrower and Lender
otherwise agree in wriling, any application of proceeds to principal shall not extend or postpone the due date of

_the monthly installments referred 10 in paragraphs 1 and 2 hereof or change the amount of such installments.
Borrower agrees to execute such further evidence of assignment of any awards, proceeds, dimages or claims
arising in connection with such condcmnation or taking as Lender may require.

12. 30RRO,W_ER AND LIEN NOT RELEEASED. From time 10 time; Lender may, at Lendes's
option, without giving notice 1o or obtaining the consent

5 X of Borrower, Borrosver’s successors or assigns or of -
" any junior Henholder or guarantors, without liability on Lender's part and notwithstanding Borrower's bicach of

P2y Lendér a reasonable service charge, together
be incurred at Lender's option, for any such actio

13. . FORBEARANC

with such titlé insurance premiums
1 if taken al Borrower's request.

and attoraeys’ fees as may

E BY LENDER NOT A WAIVER. Any forbearance by Lender in exercising
any right or remedy hcr’éunqer‘, or othenwise affordad Oy applicable law, shall not be a waiver of or preclude the
exercise of any right or femédy. The acceptance by Lender of payment of any sum secured by this Instrument
after the due date of such’ yment shall not be a waiver of Lender's right either to require prompt payment

when due of all other sums sg secured or 10 declare a defauli for failure to make prompt payment. The
procurement of insurance or the payment

of taxes or other licns or charges by Lender shall not be a waiver of
- Lender's right to accelerate the maturity

of the indebtedness secured by this Instrument, nor shall Lender's
receipt of any awards, proceeds or damages under paragraphs 5'and 11 hereof opcrate to cure or waive
by this Instrument. )

15, UNIFORM COMMERC

STATEMENT. This [nstrument is intended to be a
Code as énacied in the *

1 WASHINGTON COMMERCIAL - es

o L A i B XX X e =




POOK 184S pas: 751

this Instrument as a financing statement, the "debtor® is Borrower, the "secured party® is Lender, and the real
estate upon which the fixtures and’or . other items 2re located is the Land. The Borrower's Tax
Identification/Social Security Number is: 91-12799£0. Bomowes agrees that Lender may file this Instrument,
_ot a reproduction thereof, in the real estate records or other appropriate index, as a financing statement for any -
of the items specified abdve as part of the Property. Any reproduction of this Instrument or of any other
security agreement or financing statement shall be sufficient as a financing statement. In addition, Borrower
agrees to execute and deliver to Lender, upon Lender’s request, any financing statements, as well as extensions,
rencwals and amendments thereof, and reproductions of this Instrument in such form as Lender may require to

. perfect a ‘security interest with respect to said items. Borrower shall pay all costs of filing such financing
statements and any extensions, reaewals, amendments and releases thereof, and shall pay all reasonable costs

- and expenses of any record searches for financing statements Lender may reasonably require. Without the -

* prior written consent of Lender, Borrower shall not create or suffer to be created pursuant to the Uniform
Commercial Code any other security interest in said items, including replacements and additions thezeto. Upon
Borrower's breach of any covenant or agreement of Borrower contained in this Instrement, including the
covenants to pay when due all sums secured by this Instrument, Lender shall have the remedices of a secured
party under the Uniform Commercial Code and, at Lender's option, may also invoke the remedies provided in
paragraph 29 of this Inistramest as 2o such items. _In exercising any of said remedies, Lender may proceed
against the items of real property and any items of personal property specified above as part of the Property
scparately or together and in any order whatsoever, without in any way aficcting the availability of Lender's
remedies under the Uniform Commercial Code ot of the remedies provided in paragraph 29 of this Instrament.

"16. LEASES OF THE PROPERﬁ. As used in this paragraph 16, the word “lease™ shall mean *sublease® if
this Instrument is on a leaschold.  Borrower shall comply with and observe Borrower’s obligations as landlord
under all leases of the Property or any part thereof ("Lease® or "Leases”).

(a) Bomrower covenants and agrees not (o enter into any new Lease, of to enfer into any’
modification of any existing Lease, for all or any part of the Property, witholit the specific, prior written consent
of Lender, unless the following conditions are met: (i) the Lease is for less than ) square feet
of rented space (any such Lease is referred to herein 25 a “Minor Lease™), (ii) the proposed Lease is
substantially consistent with a form of lease approved in advance by Lender, and (jii) all of the cond. ions set
forth in this paragraph 16 have boen met. Any Lease for square feet of rented space or more
is referred to herein as a “Major Leace”. : '

(b Any Lease (or modification thereof) requiring Lender's prior written consent as provided in
(a) above (a "Leasing Action") shall be submitied to Lender in final form, with all exhibits attached.

. {c)  Provided the requireménts of subparagraph (¢) below are met, Lender’s prior witlen consent
shall not be required in connection with the termination, assignment, or sublease, renewal, amendment or
waiver of Borrower's rights as landiord in connéction with a Minor Lease. Lender’s prior writtén consent shall
be required in connection with the termination, assignment, sublease, renewal, amendment, or malerial waiver
of Borrower’s rights as landlord in connection with a Major Lease (such actions. are referred to herein as

“Other Leasing Actions™). Any request for Lender’s consent to an Other Leasing Action shall be submitted in
writing.

} (d) - Lender shail proinpﬂy respond 10 a complete request for consent to a Leasing Action or for
Other Leasing Actions. Borrower shall fumnish Landlord with execuled copies of all Leases, Lease guarantees,
aud othcr agreemeats evidencing Leasing Actions or Other Leasing Actions.
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(¢) Regardless of whether a Lease, Leasing Action or Other Leasing Action is subject to
Lender’s approval, all Leases entered into from and afler the date of this Instrument must satisfy all of the
following terms and conditions unless otherwise agreed in advance by Lender:

The Lease must be an arm's-length transaction to an independent third party not affiliated
) ¢d to Borrower or acy of its partners, and the Lease may not contain any option, right of first
refusal, or any other right to purchase any portion of the fec interest in and to the Property -
(i) The Lease must contain provisions (A) obligating the tenant under the Lease to attorn 10 any
purchaser of the Property at a foreclosure sale or by deed or other proceeding in licu of foreclosure;
(B) providing that neither Lender nor any purchaser al a foreclosure sale or by deed or any proceeding in
lieu of foreclosure shall be responsible for any act, omission, or default by any prior landlord (including
- Borrower), the return of any security deposit, or the paymént of any tenant allowance or other concession,
be bound by any rent paid morc than one (1) moath in advance, or be subject to any offset, defense, or
counterclaim against any prior landlord (including Borrower). and (C) providing that the Lease is subjéct
and subordinate 1o the Instrement and the Loan Documents and must obligate the ienant to sybordinate
the Lease to any future mortgzges of the Property, which obligation to subordinate may, however, be
conditioned upon such fiture morigagees agrecing not to join such tenarnt in any foreclosure proceedings
if tenant is not in default under the terms of its L :
(i) The rent payable under the Leass shali not be less than th= greater of: (i) fair market rent for
similar space in projects similar to the Property in the county in which the Property is located, or (ii)
s - per square foot, éxclusive of costs of Sommeon area charges, HYAC and utilities,
maintenance, insurance, real estate taxes and othér costs of Property operation, and the Lease must
prohibit the tenant from prepaying rent more than one month in advance of its due date.

(iv) The Lease ma)not permit the Tenant to selffinsure in connection with any of Tenant’s insurance
obligations under the refated Lease. .
() : . Allleasing commis;iohs due with respect to the Lease must be paid by Borrower full within
sixty days afler the commencement of occupancy by the tepant. .
- . : §) .
(vi)  The Lease must require thz Tenant to be in oompliam:é'ésilh the provisions of this Instrument
concerning Hazardous Materials. The fenant must agree to indemnily Borrower and any subsequent

owner of the Propery for any damages caused by a breach of tenant’s obligations with respect to
Hazardous Malerials. '

afforded by law or equity,
whatsoever. :

18, ACCELERATION IN CASE OF -BORROWER'S INSOLVENCY; SINGLE ASSET
- BORROWER. : ' L

(a).. I Bormrower shall volentarily file a petition under the Federal Bankruptcy Act, as such Act may
from fime to time be amended, or under any similar or successor Fedéral statute relating to” bankruptcy, °
insolvency, arrangements or reorganizations, or under any state bankruptcy or insofvency act, of file an answer
in an involuntary proceeding admitting insotvency or inability topay debts, or if Borrower shall fail to obtaina -
vacation or stay of involuntary procecdings brought for the reorganization, dissolution or liquidation of
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Borrower, or if Borrower shall be adjudged a bankrupt,- or if a Uustee or. receiver shall be appointed for
Borrowet of Borrower's property, or if the Propeity shall become subject to the juiisdiction of a Federal
bankruptcy court or similar state court, or if Borrewer shall make an assignment for the benefit of Borrower's
creditors, or if there is an attachment, execution or other judicial seizure of any portion of Borrower's assets and
such ssizure is not discharged within ten days, then Lender may, at Lender's option, deciare all of the sums
secured by this Instrument to be immediately due and payable without prior notice to Borrower, and Lender
may invoke any remedies permitted by paragraph 29 of this Instrument - :

®) Until the debt evidenced by the Note is paid in full, Borrower shall not (1) own or doquire any real
or personal property other than the Property and asscts (such as accounts) related o the operation and
mainterance of the Property, or (2} operate any business other than the management and operation of the
. Property. Without the necessity of an evidéntiary hearing and without the fiecessity or requirement that Ledder
establish or prove the valuc of the Property, or the lack of adequate protection of Lender’s interest in the
Property, Lender shall be entitled to the immediate termination of the automatic stay, of 11 US.C. § 362 in
order to permit Lender to exercise all of its rights and remedies in respect of the Property, the existence of this
provision constituting sufficient "cause® for purposes of 11 US.C.-§ 362(dX(1), and Bomower agrees not to
directly or indirectly oppose or otherwise defend agaiiist the termination of the aufoniatic stay. Any attorney's
fees and other ‘expenses incurred by Lender in connection with Borrower's bankruptcy or any of the other
aforesaid events shall be additional indcbtedness of Borrower secured by this Instrument pursuant (o paragraph

19. - TRANSFERS OF THE PROPERTY OR Bl-fNEFlCL_\!.. INTERESTS IN BORROWER.V

(a) Definitions
For purposes of the Instrument, the following terms have the respective meaxﬁngs set forth below:
1) The term "Key Principal® means: _J. Brent McKinlev and Co;mic McKinley.

(2)  The term “Tranifer” means a sale, assignment, transfer or other disposition (whether
voluntary or by operation of [2w) of, or the granting or creating of a lien, encumbrance or
security inierest in, the Properiy or in ownership interésts (including, without limitation,
casement or leasehold interests), and the issuance or other creation of owrership interests in
an entity and the reconstituiion of one Iype of entity to another type of entity:

A "Significant Interest” in any entity shali mean the following:

0] if thc:'en!ily is-a general partnership or a joint venture, any partnership intétest in
. the general partnership, or any interest of a joint venturer in a joint venture;

(i) * if the entity is a limited partnership, (A) any limited partnership interest in the
© enlity which, together with all other limited partnership inferests in the entity
Transferred since the date of the Note, exceeds 49% of all of the limited partnership
interests in the entity, or (B) any general partership interest in the entity;

if the enfity iS a limited liability company, any membership interest or ownership
"'interest which, together with all other such membership interests or ownership

interests in the limited liability company ‘Transferred since the date of the Note,

exceeds 49% of all of the wnembership interests in the limited liability company;
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if the eatity is a corporation, any voting stock in t}m ooprraiﬁon which, together
with all other voting stock of the corporation Transfersed since the date of the Note,
exceeds $9% of all of the voting stock of the corporation; or : )

(v)  if the entity is a trust, any beneficial interest in such trust which, together with ali
other beneficial interests in the trust Transferred since the date of the Nole, exceeds
49% of 21l of the bcncﬁcigl interests in the trust.

®)  Acceleration of the Loan Upon Transfers of the Property or Significant Interests

Lender may, at l.gndcr;s oblion, declare a;ll sums secured by the lnstnimem immediately due and payable
and Lender may invoke any remedies permitied by paragraph 29 of the Instrument if, without Lender’s nrier
wTitten consent, any of the following shall occur: -

(1) a Transfer of all or any part of the Pmpcni' o1 ény interest in the Property;

) a Transfer of any Significant Interest in Borrower;

3) a Transfer of any Significant Interest in a corporation, partnership, limited liability 7
oompany, jeint venture, or trust which owns a Significant Interest in Borrower,

(4) - if Borrower is atrust, or if any trust ownsa Significant Interest in Berrower, the addition,
"~ deletion or substtution of a trustee of such trust, which addition, deletion or substitution
has not been approved by Lender, or

(5)  a Transfer of all or any part of any Key Principal’s ownefship mtcmst (other tha limited
partnership interests) in Bormower, of in any other entity which owns, directly or indirectly,
through one or more i_mermediatc entitics, an ownership inferest in Borrower. )

(c) No Acc_eleratioﬁ of the Loan For Transfers Caused By Certain Events
Notwithstanding the foregoing provisions of this covenant, Lender shall not be entitled to declare siins
socured by the Instrument immediately due and payable or to invoke any remedy permitted by paragraph 29 of
the Instrument solely 1pon the occurrence of any cf the following:

‘ (1) - A Transfer that occurs by inheritance, devise, or bequest or by cperation of law upon t]:u:
‘death of a natural person who is an owner of the Property or the owner of a direct or
indirect ownership interest in Borrower.

<The grant of a lcasehold interest made with Lender’s prior approval in accordance with this
Immmnt. $r - 2

A sale or other disposition of obsclete or wom out persenal property which is
contemporancously replaced by comparable personal property of équal or greater value
which is frec and clear of liens, eacumbrances and security interests other than those
created by the Loan Documents. ; i

The creation of a mechanic's or materialmen's lien cr Jjudgment lien against the Property
which is released of record or otherwise remedied to Lender’s satisfaction, within 30 days of
the date of creation. ) - ’

WASHINGTON COMMERCIAL ~ 1198




nooe 186 vasy 755

The grant of an casement, if prior to the granting of the easement Borrower causes to le
submitted to Lender all information’requiwd by Lender to evaluate the easement, and if
Lender determines thal the €asement will not materially affect the operation of (he Property
or Lendér's interest in the Property and Borrower Pays to Lender, on demand, all costs and
expenses incurred by Lender in connection with reviewing Borrewer's request.

a2 Transfer of all or Any part of any Key Principal's ownership interest in Borrower,
provided: (i) such Tansfer is to the Key Principal’s spouse; child (or their spouse),
grandchild (or their spouse) or sibling (or their spouse), an estate-planning trusy
established by such Key Principal, snother Key Pﬁncipal Or an eatity owned or
controlled by any of such parties, and (i) Borrower and such Key Principal chail
exccute such documents and otherwi ' ' ;
reasonably )

20. - NOTICE. Each nofice, demand, cafisent; or other approval (collectively, *noticés® and singly,
"notice®) given under the Note, the Instrument, and any other Loan Document, shall be in WIiling to the other
party at its address set forth above, or at such other address as such may designate by notice to the other
: : ; » by certified or registered U.S. mai),
er delivery, fee prepaid, to'a national

vith proof of delivery thereof. -

21 SUCCESSORS AND ASSIGNS BOUND; JOINT AND SEVERAL LIABILITY; AGENTS; .-
CAPTIONS. The covenants and agreements herein contained shall bind, ard the rights hereunder shall inure
to, the respective 7S and assigns ‘of Lender and Borrower, subject 1o the pro

visions of paragraph 19
kereof. AHl covenants and agreements of Borrower shall be joint and several. In exercising any rights

- UNIFORM INSTRUMENT; GOVERNING LAW; SEVERABILITY. “fhis form of instrument
uniform covenants for national wse and non-uniform covenants with limited variations by Jjurisdiction
to consiitute a umiform security instrument covering real property and related fixtures and personal property.
This Instrument shall be governed by the law of the jurisdiction in which the Property is located (the "Property

. WASHINGTON COMMERCIAL - 198




BOOR /4§ v:. - 766

Jurisdiction™). In the event that any provision of this Instrument or the Note conflicts with applicable law, such
conflict shall not affect other provisions of this Instniment or the Note which can be given effect without the
cenflicting provisiens, and to this end the provisions of this Instrument and the Note are declared to be
severable. In the event that any applicable law limiting the amiount of interest or other charges permitted to be
collected from Bomower is interpreted so that any charge provided for in this Instrument or in the Note,
whether considered scparately or together with oihér charges levied in connection with this Instrament and the
Note, violates such law, and Borrower is €atitled to the benefit of such law, such charge is hereby reduced to the
extent necessary to eliminate such violation. The amounts, if any, previously paid to Lender in excess of the

shail be applied by Lender to reduce ihe

interest, as
ehtedncss which conslitule interest, shall be deemed
"o be allocated and spread over the stated term of the Note. Unless otherwise required by applicable law, such

allocation and spreading shall be effected in such a manner that the rate of interest computed thereby is
uniform throughott the stated term of the Note. ;

Borrower and Lender further covenant and agree as follows:

(a) ’ ) Choice of Law

(b}  Consent to Jurisdiction

Borrower consents to the exclusive i

urisdiction of any and all state and federal courts with jurisdiction in
the Property Jurisdiction over Borrower and Borrower's assets. Borrower a

_ grees that such assets shall be used
first to satisfy all claims of creditors orgarized or domiciled in the United States of America ("USA"®) and that
no assets of Borrower in the USA shall be considered part of any foreign bankruptcy eétate.

. Borrqm:r agrees that ahy controversy arising under Or in relation to t.he Note, the'lnslrumeg\l or any of the
other Lcan Documents shall be litigated exclusi i isdi :

conneciion with any of the Loan Documents. Borrower irrevocably consents to service, jurisdiction, and venue
of such courts for any litigation arising from the Note, the Instrument or any of the other Loan Documents, and
waives any other venue to which it might be entitled by virtue of domicile, habitual residence or otherwice.

23, WAIVER OF STATUTE OF LIMITATIONS; WAIVER OF MARSHALLING. Borrower
hereby waives the right to assert any statute of limitations as a bar to the enforcement of the lien of this
Instrument or to any action brought to enforce the Note or ary other obligation secured by this Instrument
. Nomiths!andingthce:dstcnccofanyothersewﬁtyimeminthe ¢
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o - provided herein  Borrower, any party who consents 1o this Instru
aoquires a security interest in the Property and who has actual or

and all right to require the marshalling of assets

permitted by applicadle law ot provided herein.

ment and any party who now or hcrcaﬂcr»
constructlive notice hereof hereby waives any )
in connection with the exercise of any of the remedies

o a e ) 24, - BREACH OF REPRESENTATININS AND WARRANTIES.
S S ' hereunder if any representation or warranty made by Borrower or general
FE ' herein or in the other Loan Documents, or any certificate, report, financi
el ST o document furnished to by Borrower to Lendei- shall have been false or mis!
S - “made. .

It shall bc an’event of default
partner of Borrower (if applicable)
al statement or other instrument or
eading in any materizl respectwhen

v
oy

25. . ASSIGNMENT OF RENTS; RECEIVER Borrowér has executed a separate Assignmert of
Rents and Leases to fuither secure Borrower’s ‘obligations under the Loan Documents (the *Assignment of
. : Rents®). Any "Event of Default* uider the Assignment of Rents shall be deemed to be an “Event of Defauli*

roquired by the laws of the Property Jurisdiction in order to be enf:

Upon delivery of writle noticé ﬁy'l.ender, to Borrowes ‘of the breach by Eqrr;)w‘eg_fof any covenant or
agreement of Borrower in this Instrument, and without the necessity of Lender éntering upon and taking and
maintaining full control of the Property in person, by ageat or by a court-appointed receiver, Lender shall

26. OMITTED.
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27. OMITTED. ,
28. . WAIVER OF JURY TRIAL. Borrower
by jury to the extent that

7 () covenants and agrees not tc elect a trial by jury with
respect lo any issue arising under any of the Loan Documedts triable by a ju
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Ncn-Uniform Covenants.

L '29. . ACCELERATION; REM

prescribed by applicable faw,

IR exercised by Lender without prior judicial hezrin
T existence of a breach or any cther defense of

ool ' collect all costs and expenses
- - and costs of documentary evi

If Lender invokes the power of sal
event of default and of Lender’s el

Washington prescribe, and after ¢

ol under the terms designated in the
© _ determine. TFrustee may postpone

s

- Property at any sale.

to, the covenants to pay when due sums

in any Replacement Resefve Agrecment.

.

If Borrower is in default
“Subordinate Loan") secured by i
the Property (ihe “Subordinate i

[

20

Borrower and Lender further covenant and agree as follows:

EDIES, Upon Bostower's breach o
Berrower in this Instrument, ircluding, but not limited to, tt: S

giving Borrower notice of default in the manner
t of sale and any other remedies
that the power
g- BorTower has th
Borrower to acce
incurred in pursuing such remedi
dence, abstracts and title reports.

Lender may invoke the powe
applicable law or provided hercin. Borrower acknowledges

e, Lender shall give written noti

secured by the Instrument) or any other Loan Document, Lender, at
Lender's option may, in addition to any remedies specifisd in this covenant, invoke any other remedies providad

under any promissory note (other than

Lender shall be entitled 1o recover judgment as aforesaid either before, after or during the pendency of
any proceedings for the nforcement of the provisions of this Instruinent, and the right of Lender to recover
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[ any covenant or agreement of

permitted by
of sale herein granted may be
¢ right 1o bring an action to assert the fion-
leration and sale. Lender shall be entitled (o
es, including, but not limited 1o, attorney’s fees

; cc 1o Trustee of the occurrence of an
ection to cause the Property to be sold. Trustee and Lender shall give such
on may require to Bomower and (o

the lapse of such time as may be req
the Property according to the laws of Washingten. Trustee
notice of sale in one or mo

1 sale of all or any parcel
announcement at the time and place fixed in the notice of sai

such other persons as the laws of
uired by applicable law, Trustse shali sell
y sell the Property al the time and place and
re parcels and in such order as Trustee may
of the Property for a period or periods by public
. Lender or Lender’s designee may purchase the
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) such jlfdgm:nt shall not be affected by an); eniry of sale hereunder, or by the exercise of any other right, power
. or remedy for the enforcement of the provisions of this Instrument, or the foreclosure of this Instrument. '

- Tt : . Bomower shall not at any time insist upon, or plead, or in any manner whatsoevér claim or take any S .
’ K .~ benefit or advantage of the right of inquisition on any property levied upon under a judgment obtained in :

- L proceedings 1o collect the obligations hereby secured of in proceedings on this Instrument, and further waives : ’
and releases any and all benefits that may accrue to the Borro _— ’
moratorium law, any exemption from execution or sale of the Property or any part thereof wherever enacted - .
o ) oW or al any time hereafier in force which may affect the covenanis and terms of performance of this T

: ) A - Instrument, nor claim, take or insist oa any benefit or advantage of any law now or hereafter in force providing
T T for the valuation or appraisal of the Property, cr any part thereof, Pprior to any sale or sales of the Property

T T ’ which may be made pursuant to this Instrumnent, or pursuant to any decree, judgment or order of any court of
S 7 - competent jurisdiction. Borrower shall not, after any such sale or sales, claim or exercise any right under any

¢ . Trustee shall reconvey the Property without warranty to the person or
. persons legally entitled thereto. Such person or persons shall Pay Trustee™s reasonable costs incurred in so
reconveying the Property. ) -
- SUBSTITUTE TRUSTEE. - [h acoordance fith applicable law, Lendér sy from tife to time -
i Sucoessor trustee to any Trusiee appointed hereunder who has ceased 1o act. Without conveyance of -

} ¢e shall succeed to all the title, power and duties conferred upon the Trustee
" herein and byapplicab]g law. J

32. USE OF THE PROPERTY. Borrower represents and warrants that the Property is not used
principally or primarily for agricultural or grazing purposes and this Instrument does not secure an obligation
incurted primarily for person, family or household purposes. .

33 " FUTURE ADVANCES. Upon request of Borrower, Lender, at Lenders option so long as this
* Instrument secures indebtedness Leld by Lender, may make Futurs Advances 1o Borrower.  Such. Future

Advances, with interest thereon, shall be’ secured by this Instrument wh 1

stating that said notes are secured bereby. At no time shall the principal amount of the indebtedness secured by

this Instrument, not including sims advanced in accordance herewith to protect the security of this Instrament,

exceed the original amount of the Note (US 83500,000.00) Plus the additional sum of US $0.60.

34.
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ORAL AGREEMENTS OR ORAL COMMITMENTS TO LOAN MONEY, EXTEND CREDIT, OR TO
FORBEAR FROM ENFORCING REPAYMENT OF A DEBT ARE NOT ENFORCEABLE UNDER
: : - WASHINGTONX LAW ’

: -DEED OF TRUST, ASSIGNMENT OF RENTS, :
SECURITY AGREEMENT AND FIXTURE FINANCING STATEMENT

Stevenson Office Building, Stevenson, WA

BORROWER SIGNATURE PAGE

IN WITNESS WHERECF, Borrower has executod this Instrument or has caused the same (o be executed by its
representatives lhereumo duly authorized.

BORROWEK‘

' VINE STREET INVESTORS, LLC. 2
Washingion limited lability company

By: S

/f Brent McKinley
its: Manager

Borrower's Address- 516 North OIﬁnpic, Arlington,:WA 98223
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DEED OF TRUST, ASSIGNMENT OF RENTS, .
SECURITY AGREEMENT AND FIXTURE FINANCING STATEMENT

. ) Stevenson Office Building, Stevenson, WA

BORROWER ACKNOWLEDGMENT PAGE

_STATEOF WASHINGTON ~ )
| , ) SS.
COUNTY OF | )

' NI Z Y i
On this 4__[[!] day of , 1998, before me, the undersigned, a Notary Public in and for the )
State of Washington, duly commissioned and swormn, personally appeared J. Brent McKinley to me
known to be the Manager of the limited liability company that executéd the within and foregoing
/instrument, and acknowledged said ins!rumcn;tobcthcfmeandvolumaryactofsaid limited ligbility -
companx,fotthcus&sandpmpossthcreinnmﬁoned,andono'athstatedthathewas authorized to
execute said inStrument.

IN WITNESS WHEREOF, I have hereunto sct my hand and affixed my official seal, the day and year
first above written. =T o '
: . - i A ,“l,
2SION %1“5"
Notary Public in and for the State of
Washingten, residing at:
- 7

My Commission c.\]:i;'s: /l/,f-lq/()i,
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DEED OF TRUST, ASSIGNMENT OF RENTS,
SECURITY AGREEMENT AND FIXTURE FINANCING STATEMENT

Stevensen Office Building. Stevenson, WA

EXRHIBIT A:

LEGAL DESCRIPTION ]

Lots 22, 23 & 24, Block 7, TOWN OF STE

VENSON, according to the plat thereof,
recorded in Book “A” of Plats, page 11

s records of Skzmania County, Washington.
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