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DEED OF TRUST, ASSIGNMENT OF RENTS AND LEASES
~ AND SECURITY AGREEMENT

THIS DEED OF TPUST, ASSIGNMENT OF RENTS AND L ASES AND
SECURITY AGREEMENT (herein “Deed” of Trust”) is made this A} day of
kel o , 1998, by Grantor JMJ INVESTMENTS, INC. (herein “Borrower”),
whose ma111ng address is 1690 Henson Road, ‘Mount Vemon Washington 98273. The -
Trustee 1s First American Title Insurance Company, ‘whose mallmg address is 1850 Mt.
Diablo Blvd., Suite 300, Walnut Creek, California 94596. The Beneficiary is CHEVRCN
U.S.A. INC,, a Pennsylvania corporation (herein “Lende ), whose ‘mailing address is 5959
Corporate Drive, Suite 3500, Houston, Texas 77036, Attn:- Retaﬂ/Aeqmsmons For purposes-
of Article 9 of the Uniform Commercial Code (RCW 62A.9), this Deed of Trust constitutes a”

Security Agreement and Financing Statement with the Borrower bemg the Debtor and the
Lender being the Secured Party. s

In consideration of the Loan and other agreements descnbed below Borrower hereby
irrevocably GRANTS, TRANSFERS, CONVEYS and ASSIGNS to Trustee IN TRUST,
WITH POWER OF SALE, all. of Borrower’s present and future estate; nghts ‘title, claim,
interest and demand, either in law or in equity, of in and to the followi g property (the
“Property™): : : "

(a) The real property and all nghts to the alleys, streets and roads adjommg or-
abutting the real property described on Exhibit “1” attached hereto (the “Real Estate”) e

(b)  All buildings, improvements and tenements now or hereafter located on the
Real Estate;

(c)  All fixtures and articles of property now or hereafter attached to, or used; or p

adapted for use in the ownership, development, operation or maintenance, of the bulldmgs
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improvements, and Real Estate (whether such items be leased, be owned absolutely or subject
to any trtle-retaumwr or secunty instrument, or be otherwise used or possessed), including
without limitation all heatmg, coolmg, air-conditioning, ventilating, reﬁ'lgeratmg, plumbing,
generating, power, hghtmg, maintenance incinerating, lifting, cleaning, fire prevention and
extinguishing, security and access tontrol, cooking, gas, electric and communication fixtures,
equipment and apparatus,: all englnes ‘motors, conduits, pipes, pumps, tanks, hoses, nozzles,
ducts, compressors, borlers, ‘water heaters and furnaces, all ranges, stoves,. disposers,
refrigerators and other applrances smks all cabinets, partitions, dispensers, displays, signage,
canopies, islands, lifts, cornputers cash regrsters, window shades, blinds, screens, awnings,
storm doors, windows and sash, all cetmg, underpadding, floor covering, paneling, and
draperies, all furnishings, and ail shrubbery and plants; all of which items shall be deemed
part of the real property and not severable wholly or in part without material injury to the
freehold; and all contracts or other arrangements to acquire personal property for installation
or use in connection with the Property, provxded however, personal property and trade
fixtures owned or supplied by tenants of the Property with the right of removal on or before
the terminaticn of the tenancy shall not be mciuded W1th1n the scope of this paragraph;

(d) All easements, all access, air and development rights, all minerals and oil, gas
and other hydrocarbon substances, all royalties, all water, water rights and water stock, and all
other rights, hereditaments, privileges, permits, hcenses franchlses and appurtenances now or
hereafter belongmg or in any way appertaining to the Real Estate

—

() All of the rents, revenues, issues, proﬁts and mcome of the Property, and all
right, title and interest of Borrower in and to all present and future leases and other
agreements for the occupancy or use of all or any part of the. Real Estate and all right, title
and interest of Borrower thereunder, including without limitation all cash or security deposits,
advance rentals and deposits or payments of similar nature, and all guarantees of tenants’ or
occupants’ performance under any and all leases or agreements of,occupancy or use of all or
part of the Real Estate; and all claims of Borrower against any occupant _of _the Property and
any other person related to the Property; SUBJECT, HOWEVER to the signment of rents’
and other property to Lender herein contained; 7

® All intangible personal property used or useful in connectron ‘with the
ownership, development operation or maintenance of the buildings, 1mprovements, and Real
Estate, including without limitation, all permits, licenses and franchises with respect to the
Property, the exclusive right to use of any trade names; all contract rights (mcludmg, but not
limited to, architectural, engineering, and management agreements), all accounts- recervable
leases and rental agreements, escrow accounts, insurance policies and proceeds (mcludmg the

right to receive any refund or premiums previously paid if a policy is canceled or sur“enderedﬁ*;&a;s':}*

prior to expiraticn), deposus (including but not limited to tenant deposits), 1nstruments
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“documents of tltle,gene int
improvements, and Real Estate excluding cnly cash on hand and in bank accounts;

rajmtanglbles, and business records pertaining to the buildings,

(8) - Materials, supplies, and other goods (collectively referred to as “materials”)
now owned or hereafter acquired, wherever located, whether in the possession of Borrower,
warehouseman, bailee, or any. other person, purchased for use in the construction or furnishing
of improvements on the Real Estate, together with any documents covering such materials, all
contract rights and general intangibles relating to such materials, including all warranties, and
proceeds of such materials, document contract rights and general intangibles;

(h)  Allsite plans, plats,archltecmral plans, specifications, work drawings, surveys,
engineering reports, test borings, market surveys, and other work products relating to the
development of the Property; e '

(1) All rights under any construction ' management contract and all construction
contracts relating to improvements on the Real Estate, and all amendments thereto, together
with all of the right, title and interest of Borrower in, to and under any and all performance,
payment, completion or other surety bonds now, or hereafter issued, by any surety in
connection with or related to any construction contract, insofar as the same may be
transferable by Borrower without breach of the: agreement or bond referred to; ‘

()  All books, records, and files perta.lmngtotneproperty, and
(k) All proceeds of the foregoing. i
TO SECURE THE FOLLOWING (collectively the “Secured Obligations):

1. Performance of .all of Borrower’s obligationé} underthat certain Loz‘m
Agreement of even date herewith (the “Agreement”). s et

2. Payment of all sums advanced in accordance with the " oanocuments to
. protect the security of this Deed of Trust, together with interest thereon ashe mprov::ded,

3. Payment of all other sums which are or which may become ¢ fin
- Loan Documents; and - ' - -

4. Performance of all of Borrower’s other obligations under the Loanocuments
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5. Payment of all sums owing by Borrower to Lender for petroleum products and
other goods heretofore or hereafter sold by Lender to Borrower, or its successors and assigns,
and delivered to the property descnbed in Exhibit “1” hereto.

-

6. Payment of addmonal sums and interest thereon which may hereafter be loaned
to Borrower, or its successors and assigns, when evidenced by a loan agreement, promissory
note or other written 1nstrument recmng that they are secured by this Deed of Trust.

As used herein, the terrn “Loan Documents” means this Deed of Trust and the :
Uniform Commercial Code Fmancmg ‘Statements executed in connection herewith, the
Agreement, the Purchase Option and Rrght of First Refusal of even date herewith, the Escrow
Agreement and any other instrument or document securing the Agreement or otherwise
executed in connection therewith, together with all modifications, extensions, renewals and

replacements thereof. The indebtedness secured by this Deed of Trust may be adjusted,
renewed or renegotiated. A

BORROWER HEREBY REPRESENTS -~ WARRANTS, COVENANTS AND.
AGREES AS FOLLOWS:

1.1.  Warranty of Title. Borrower warrants and represents that it is lawfully seized
of the estate hereby conveyed and has the right to grant, convey and assign the Property.
Borrower further warrants and represents that the Property is free ﬁ'om liens, encumbrances,
exceptions and other charges of any kind whatsoever other than the permitted exceptions, if
any, listed on Exhibit “1” attached hereto; and that no default « on ‘the part of Borrower or any
other person exists under any of the permitted exceptions and, as. applicable, all are in’ fuil
force and effect and in good standing, without modification except as'disclosed on Exhibit “1”
attached. Except for the permitted exceptions listed on Exhibit. “_:_;1 » :‘*attached and non-
delinquent real property taxes and assessments, Borrower covenantst;;;;. that ‘no liens, or
encumbrances,. whether superior or inferior to this Deed of Trust, will be created suffered to
be created by Borrower during the life of this Deed of Trust without the pnor wntten consent
of Lender. Borrower will forever warrant and defend the Property unto Lender agamst all
claims and demands of any other person whomsoever, subject only to the non-delmquent
installments of taxes and assessments and permitted exceptions. |

1.2. Non—Agrlcultural Use. Borrower represents and warrants to Lender tha: :the
Property 1s not used principally for agricultural or farming purposes. : .
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1.3. HazardousSubsta.nce

() - Representations and Warranties. In addition to and independently of
any representations, warranties or covenants made by Borrower to Lender in any other
agreement which may exist now or in the future between the parties, Borrower hereby
represents, warrants and covenants to Lender that:

) has duly investigated the present and past uses of the
Real Estate. Upon Lender’s request, Borrower will provide Lender with a summary of its
investigations and copies of all inquiries and responses. ' ’

(i1) To thebest of Borrower’s knowledge, neither Borrower nor any
other person or entity has ever caused or permitted any “Hazardous Substances” to be
generated, processed, stored, transported, handled or disposed of on or about the Real Estate,
nor is Borrower aware of, any actual or alleged violation with respect to the Real Estate of any
federal, state or local statute, ordinance, rule, regulation or other law pertaining to Hazardous
Substances, and that there is no action or proceeding pending before or appealable from any
- court, quasi-judicial body or administrative agency relating to Hazardous Substances affecting

or alleged to be affecting the Real Estate. '

(i) Hazardous Substanceswmllnotbegenerated, processed, stored,
transported, handled or disposed of, on, under or in the Property by Borrower, its agents or

tenants, except such petroleum products as may be reasonably expected to be handled, stored,

and generated at an automobile service station, all of which shall be handled, stored,

generated, disposed, and dispensed only in compliance with all-applicable state, local and
Federal laws and regulations. -

(iv)  Borrower shall immediately notify Lender if Borrower becomes
aware of (a) the existence of any Hazardous Substances on or other environmental problem
with respect to the Real Estate, or any adjacent property, -or (b) any violation, lien, action or
notice of the nature described in Paragraphs 2.2 and 2.3, above. i -

(v) At its own cost, Borrower will take all ‘actions which are
necessary or desirable to clean-up any Hazardous Substances affecting theReal Estate,
including removal, containment or any other remedial action required” by applicable
governmental authorities. G o

(b) Right of Entry. Lender is hereby authorized to enter theProperty,

including the interior of any structures, at reasonable times, and after reasonable notice, for
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the purpose of mspectmgthe Property to ascertain the accuracy of all representations ard
warranties in this Deed of Trust relating to Hazardous Substances, and the observances of all
covenants contained in this section. '

()  Indemnification. Borrower hereby agrees to indemnify, defend (with
counsel reasonably acceptable to Lender) and hold harmless Lender and its directors, officers,
empioyees, contractors, agents, representatives, successors and assigns, from and against any
and all claims, demands, damages, losses, costs and expenses (including attomeys’ fees and
costs), court costs, awards, settlements, judgments, penalties, fines, liens or causes of action,
at law or in equity (collectively, “Claims™) arising directly_cr indirectly out of or relating to
(2) the inaccuracy or breach of the representations, warranties and covenants contained herein,
_(b) any activities on the Real Estate during Borrower’s ownership, possession or control of the
Real Estate which directly or indirectly result in the Real Estate or any other property
becoming contaminated with Hazardous Substances, (c) the discovery of Hazardous
Substances on the Real Estate or migrating from any ‘other property, and (d) the clean-up of
Hazardous Substances from the Real Estate or any other properties; excépt to the extent any of
the foregoing are caused by Lender, or Lender’s employees, agents, successors or assigns.

(d)  Definition. As used herein, the term “Hazardous Substance” means any
hazardous, toxic or dangerous substance, waste or matenalwhlch is or becomes regulated
under any federal, state or local statute, ordinance,. rule, regulation or other law now or
- hereafter in effect pertaining to environmental protection; contamination or cleanup, including
without limitation any substance, waste or material which now or hereafter is designated as
“hazardous substances,” “hazardous materials,” “hazardous wastes,” “dangerous wastes” or
“toxic substances” in any federal, state or local environmental law, statute, ordinance, rule,
regulation or order, including, without limitation, the “Comprehensive Environmental
Response, Compensation and Liability Act of 1980, 42 U.S.C. 9601, ¢t seq., the Resource
Conservation and Recovery Act 42 U.S.C. 6901, et seq., and the Washington Model Toxics
Control Act (RCW Ch. 70.105D, et seg.)., et seq. Without limiting the foregoing, Hazardous
Substances shall include, but not be limited to, any substance which after being released into
the environment and upon exposure, ingestion, inhalation, or assimilation, her directly from
the environment or indirectly by ingestion through food chains, will or may easonably be
anticipated to cause death, disease, behavior abnormalities, cancer and/or “genetic
abnormalities. . r g
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.. ARTICLEN
' BORROWER'’S COVENANTS | )

2.1. Paymentand Performance of Secured Obliga{tions. Borrower will pay when
due all sums which are now or which may become owing under the Agreement,-and will pay
and perform all other Secured Obligations, in accordance with their terms.

2.2.  Payment of Taxes, Utilities, Liens and Charges.

(@)  Taxes and Assessments. Except as the same may otherwise be paid
under Article III relating to reserves, Borrower will pay when due directly to the payee thereof
all taxes and assessments (including without limitation, nongovernmental levies or
assessments such as maintenance charges, owner association dues or charges, or fees, levies or
charges resulting from covenants, conditions or restrictions) levied, assessed or charged
against or with respect to the Property or this Deed of Trust. Upon request, Borrower shall
promptly furnish to Lender all notices of amounts due under this subparagraph and all receipts
evidencing such payments. ) '

(b)-  Utilities. Borrower will" paywhen due all utility charges and
assessments for services furnished the Property. -

. () Liens and Charges. Borrower will pay when due the claims of all
persons supplying labor or materials to or in connection with the Property. “Without waiving
the restrictions of paragraph 4.1, Borrower will promptly discharge any lien or other charge,
whether superior or inferior to this Deed of Trust, which may be claimed against the Property.

(d)  Right to Contest. Provided there is no uncured Event of Default under
any of the Loan Documents, Borrower may contest in good ‘faith and by appropriate legal
proceedings the validity and/or amount of any tax or assessment. W hile contested and so long
as the contest operates to prevent collection, Borrower shall not be required to pay such tax or
assessment so long as the proceeding is prosecuted diligently and shall not have been
terminated or discontinued adversely to Borrower.

[

2.3. Insurance. ’ ) -

—

: 7 (a) Coverages Required. Borrower will keep the followmg msuran nce
coverages in effect with respect to the Property. - -

(1) Insurance against loss by fire and the hazards now orht:reafter
embraced by the standard “zll-risk” form of insurance, in an amount at all timés not les.?.:fﬁ" he

——

SEC. 10 : _ ‘ -
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that required to meet an 80% replacement cost co-insurance clause, and shall contain such
other endorsements as. Lender may reasonably request. All such endorsements shall be in
form and substance satrsfactory to Lender ]

(u) Comprehenswe public habrhty insurance against claims for

bodrly injury, death or property damage occurring on, in or about the Property in amounts and
on terms acceptable to Lender ;s ,

(i) Insurance aga.mst such similar or other hazards, casualties,
liabilities and contingencies, in such rforms and amounts, as Lender may from time to tima
reasonably require.

(b) Policies. Each insurance policy will be in a company and form
acceptable to Lender. Each hazard insurance pohey will include a form 438BFU or
equivalent mortgagee endorsement in favor of and in form acceptable to Lender. All required
policies will provide for at least thirty (30) days wntten notice to J.ender prior to the effective
date of any cancellation or material amendment. whreh term shall include any reduction in the
scope or limits of coverage. Borrower shall furmsh to Lender the original of each required
insurance policy, or a certified copy thereof together with a certificate of insurance setting
forth the coverage, the limits of liability, the carrier, the pohcy number and the expiration
date. As security for the Secured Obligations, Borrower. hereby assigns to Lender all required

insurance policies, together with all proceeds thereof nghts thereto and all unearned
premiums returnable upon cancellation. 5o .

.(¢)  Payment; Renewals. Borrower shall promptly furnish to Lender all’
renewal notices relating to insurance policies. Except as the’ same may otherwise be paid
under Article IiI relating to reserves, Borrower will pay all premlums on insurance policies
directly to the carrier. At least thirty (30) days prior to the expiration date of each such policy,
Borrower shall furnish Lender a renewal policy in 2 form acceptable to Len rze together with
evidence that the renewal premmrn has been paid. '

(d) Insurance Proceeds. In the event of any loss Borrower’*‘ will give
prompt written notice thereof to the insurance carrier and Lender. Upon the occurrence and
during the continuation of an Event of Default, Borrower hereby authonzes Lender as
Borrower’s attorney-in-fact to make proof of loss, to adjust and compromrse any’ clarm to
commence, appear in and prosecute, in Lender’s or Borrower’s- name, any aetron relatmg 10
any claim, and to collect and receive insurance proceeds; provided, however, that Lender shall
have no obligation to do so. Whether or not Borrower is in default, it will not compromxse

adjust or settle any claim without Lender’s prior written consent. Lender shall apply any

insurance proceeds received by it hereunder first to the payment of the. costs 2nd expenses
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incurred in the collectron of the proceeds and then, in its absolute discretion and without
——.  —.. regard to the adequacy of its secunty, to:

. ?hg,.,zspayment of indebtedness sccured hereby, whether then due
and payable or not.

(il) Advance-to Borrower for the cost of restoration or repair of the
Property. Each drsbursement shall be made 11 accordance with and subject to such reasonable
control procedures as Lender in 1ts drscrenon may impose, including, without limitation,
requirements for lien waivers, swom statements of mechanics and materialmen, and other
evidence of costs, percentage completlon of construction, application of payments, and
satisfaction of liens. Lender may, at its option, condition the reimbursement on Lender’ S
approval of the plans and spec:ﬁcatlons of the reconstruction, contractor’s cost estimates,
archltect 's certificates, waivers of liens, sworn statements of mechanics and materialmen, and

uch other evidence of costs, percentage cornp.etron of construction, application of payments
and satisfaction of liens as Lender may reasonably requrre

Except to the extent that insurance procceds are applied to payment of the
indebtedness secured hereby under clause (i) above, nothlng herem contained shall be deemed

wc—excuse Borrower from restoring, repairing -or mamtmnmg the Property as provided in

paragraph 2.4, regardless of whether or not there are. msurance proceeds available or whether
any such proceeds are sufficient in amount.

" (e) Borrower’s Direction of Applrcatlon of Insurance and Condemnation
Proceeds. Notwithstanding the provisions of clause (d) above Borrower rather than Lender,
shall have the right to direct the application of insurance or:,, “ondemnatron proceeds to
payment of the indebtedness secured by this Deed of Trust or to repaxr or restoration of the
Property on the following conditions: . .

() There is then no uncured Event of Defanl+ ’ereander nor any
event or condition which with notice or the passage of time or both would be an Event of
Default hereunder.

(iij If the proceeds are to be applied against the 1ndebtedness the

proceeds (together with funds supplied by Borrower) are sufficient to pay the mdebtedness n .

(iii) If the proceeds are to be applred to repair or restoratlon thenf in -
addition to the matters required under clause (d)(ii) above, Lender must have approved each
of the following with respect to the repair or restoration: (a) constructron conuact, and if
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required by Lender payment and performance bonds with dual obligee rider, (b) ewdence that
the insurance proceeds are adequate to restore the Property to its condition immediately prior -
to the casualty, and if msufﬁment the deficiency is deposited with Lender to be disbursed
prior to disbursement’ of insurance proceeds, (c) proof that Borrower has funds sufficient to
pay operating expenses, taxes debt service, and other carrying costs of the Property through
the period of repair or. resto"atxon (d) evidence that the Property not taken through
condemnation can be restored to a functlonal architectural and economically viable unit, (e)
evidence that upon such repair or restoration the Property will be in compliance with all
applicable laws, ordinances and regulatlons (f) evidence that upon the compietion of any such
repair or restoration the Property will produce substantially the same income as. before the
casualty, loss or other taking. In the case of a partial taking in condemnation this condition

will be deemed satisfied if in Lender s reasonable opinion, its security has not been
unreasonably impaired. s

(iv)  Each dlsbursement shall be made in accordance with and
subject 10 such reasonable control procedures as Lender in its discretion may impose,
including without limitation, requirements for hen walvers sworn statements of mechanics
and materialmen, and other evidence of costs, percentage completion of construction,
application of payments, and satisfaction of liens. =~ - -

(v) Borrower executes and dehvers to Lender such additional
security documents and instruments as Lender deems: necessary to contmue and to perfect
Lender’s security interest in the Property. o .

® Transfer of Title. If the Property 1s sold pursuant to Article IX or if
Lender otherwise acquires title to the Property, Lender shall’ have all of the right, title and
. interest of Borrower in and tc any insurance policies and uneamed premxums thereon and in

and to the proceeds resulting from any damage to the Property pnor' to such sale or
acquisition. '

2.4. Preservation and Maintenance of Property; Right of En

(2) Preservation and Maintenance. Borrower (i) wrll not comrn "er suffer
any waste or permit any impairment or deterioration of the Property, (ii) will not abandon the
Property, (iii) will restore or repair promptly and in a good and workmanlike manner. all or
any part of the Property to.the equivalent of its original condition, or such other condmon as
Lender may approve in writing, in the event of any damage, injury or loss thereto whether or
not insurance proceeds are available to cover in whole or in part the costs of such restoratlon;.::;.
or repair, (iv) will keep the Property, including improvements, fixtures, equipment, mac' "ﬁery £ .
and appliances thereon, in good condition and repa1r and shall replace ﬁxtures equzpment,
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machinery and apphances of the Property when necessary to keep such items in good

condition _and repair, ' and (v) will generally operate and maintain the Property in a
commercially reasonable manner

(b) Altér“atlo'ns | No building or other improvement on the Real Estate will
be structurally altered, removed or demolished, in whole or in part, without Lender’s prior
written consent, nor will any. ﬁxture or. chatte] covered by this Deed of Trust and adapted to
the use and enjoyment of the Property be removed at any time without like consent unless -
actually replaced by an article of equal sunablhty, owned by Borrower, free and clear of any -
lien or security, interest except such as may ‘be approved in wntmg by Lender.

(©) Right of Entry Lender is hereby authorized to enter the Property,
including the interior of any structures; at reasonable times and after reasonable notice, for the

purpose of inspecting the Property and for the purpose of performing any of the acts it is
authorized to perform hereunder. ey

2.5. Parking. If any part of the automoblle parkmg areas included within the
Property are taken by condemnation, or before said_ areas are otherwise reduced, Borrower

wiil take all actions as are necessary to provide parkmg fac111t1es in kind, size and location to

comply with all governmental zoning and other reg ;atlons ‘Before making any contract for

substitute parking facilities, Borrower will ﬁ..rmsh 10 Lender satisfactory assurance—of

e U

completion thereof free of liens and in conformity with- all govemment zoning and other
regulations. £ g .

-

2.6. Use of Property. Borrower will comply vvlth all laws ordmances regu]atlons
and requirements of any governmental body, and all other’ covenants conaitions and
restrictions, applicable to the Property, and pay all fees and charges in connection therewith.
Unless required by applicable law or unless Lender has otherwise agreed m. wntmg, Borrower
will not allow changes in the use for which all or any part of the Propeg y was intended at the
time this Deed of Trust was executed. Borrower will not initiate or acqute; e in a change in
the zoning classification of the Property without Lender’s prior written consent e

2.7. Condemnation. - -

(a) Proceedings. Borrower will promptly nottfy Lender of any cnon or
proceeding relating to any condemnation or other taking (including without 11m1tat10n change
or grade), whether direct or indirect, of the Property or part thereof or interest there and
Borrower will appear in and prosecute any such action or proceeding. Upon the occurrence
and during the continuation of an Event of Default, Borrower authorizes Lender, at Lender s . -
option, as attorney-in-fact for Borrower, to commence, appear in and prosecute, in Lender s or"'
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Trust. All such amounts shall be immediately due and payable and shall bez

Borrower’s name, any action or proceeding relating to any such condemnation or other taking,
and to settlé or compromise any claim in connection with such condemnation or other taking;

- provided, however, that Lender shall have no obligation to do so. Whether or not Borrower is

in default, Borrower wﬂlnot »gcéi}jipromise, seftle or adjust an_y condemnation claim or

~_proceeding without Lender’s prior written consent. All awards, payments, damages, direct,

consequential and otherwise, -claims, and proceeds thereof, in connection with any such
condemnation or other taking; ‘or for conveyances in lieu of condemnation, are hereby
assigned to Lender, and all proceeds of any such awards, payments, damages or claims shall
be paid to Lender. o F A :

(b) Application ofPreceeds Lender shall apply any such proceeds in the .

manner and upon the terms and cond'uons set forth in paragraphs 2.3(d) and 2.3(e) relating to

the application of insurance proceeds.

28 Protection of Lender’s Security:” Borrower will give notice to Lender of and
will, at its expense, appear in and defend any action or proceeding that might affect the
Property or title thereto or the interests of Lender or Trustee therein or the rights or remedies
of Lender or Trustee. If any such action or proceeding is commenced or if Lender or Trustee
is made a party to any such action or proceeding by reason of this Deed of Trust, or if
Borrower fails to perform any obligation on its part to be performed hereunder, then Lender
and/or Trustee, cach in its own discretion, may makeanyappearances, disburse any sums,
make any entries upon the Property and take any actions as may be necessary or desirabie to
protect or enforce the security of this Deed of Trust, to remedy Borrower’s failure to perform
its covenants (without, however, waiving any default by Borrower) or otherwise to protect
Iender’s or Trustee’s interests. Borrower agrees to pay all-loss, dafﬁgge;, costs and expenses,
including reasonable attorneys’ fees, of Lender and Trustee thus incurred. This paragraph
shall not be construed to require Lender or Trustee to incur any expenses, make any
appearances or take any actions.

-

Allamums disbursed

2.9. Reimburse;ment of Lender’s and Trustee’s Expenses Al am
by Lender and Trustee pursuant to paragraph 2.8 or any other provision of this
with interest thereon, shall be additional indebtedness of Borrower secured

Deed of Trust,
this Deed of

the date of disbursement of 9.50% per annum, or at the maximum rate which may-be collected

from Borrower on such amounts by the payee thereof under applicable law 1f tha 1sless

2.10. Books and Records; Financial Statements. Borrower will keepan mamta:mat
Borrower’s address stated above, or such other place as Lender may approve in writing, books

of accounts and records adequate to reflect correctly the results of. the operation of the’ -
Property and copies of all written contracts, leases and other instruments which affect the
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Property. Such books reeords contracts, leases and other instruments shall be subject to
examination, inspection’ ‘and copymg at any reasonable time by Lender. Borrower shall
provide to Lender within sixty. (60) days after the end of Borrower’s fiscal year, a current
financial statement of lorrower ‘Borrower’s most recent federal income tax retumn (if that is
not available within sixty (60) days then it shall be provrded as soon thereafter as it is
available), a statement of income and expenses of the Property and a statement of changes in
financial position with respect to the Property for the prior year, each in reasonable detail and
certified by Borrower, and if Lender shall require, by an independent certified pubhc

accountant. At the same time, Borrower shall furnish, at the request of Lender the current
reviewed financial statements-of z any ""':,,antor of Borrower.

 ARTICLE I
 RESERVES

3.1.  Deposits. Lender may require Borrower to deposit with Lender, in advance,
such sums for taxes, assessments, prermu.rns charges and impositions in connection with
Borrower or the Property as Lender reasonab]y deems necessary to protect Lender’s interests
(herein “Impositions™). Such sums for Imposmons shall be deposited in a lump sum or in
periodic installments, at Lender’s option. If requested by Lender Borrower will promptly
deliver to Lender all bilis and notices with respect to any rents, taxes, assessments, premiums
and Impositions. Lender shall not be required to. pay Borros;_...:er s interest, on any sums
deposited with Lender hereunder and Lender may commmgle such deposits with its other
funds. All sums deposited with Lender under this paragraph 3 1 and all interest earned
thereon are hereby pledged as security for the Secured Oblrgatlons

3.2.  Application of Deposits. All such deposned sums shall be held by Lender and
applied in such order as Lender elects to pay such rents, taxes, assessments premiums and
Other Impositions or, upon an Event of Default hereunder, may be apphed in whole or in part,
to indebiedness secured hereby. The arrangement provided for in-this A _[cle III is solely for
the added protection of Lender and entails no responsibility on __,ender s part beyond the
allowing of due credit, for the sums actually received by it and pay'rnent to the appropriate
payee. Upon any assignment of this Deed of Trust by Lender, any ﬁ.mds on hand shall be
turned over to the assignee and any responsibility of Lender with respect thereto shall
terminate. Each transfer of the Property shall automatically transfer to the grantee ‘all rights of
Borrower with respect to any funds accumulated hereunder. Upon payment in-full of the
Secured Obligations, Lender shall promptly refund to Borrower the remaining. balance of any
deposits then held by Lender. Lender will pay no taxes out of any deposits : so 1ong as -the_
same are being contested in accordance with paragraph 2.2(d) hereof.
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3.3.  Adjustments to Deposits. If the total deposits held by Lender exceeds the
amount deemed necessary by Lender to provide for the payment of such rents, taxes,
assessments, premiums and Imsmons as the same fall due, then such excess shall, provided
no Event of Default then: CXIStS hereunder, be credited by Lender on the next due installment
or installments of such depos1ts If at any time the total deposits held by Lender is less than
the amount deemed necessary. by Lenderto provide for the payment thereof as the same fall
due, then Borrower will deposu the deﬁmency with Lender within thirty (30) days after
written notice to Borrower stating tne amount of the deﬁc1ency

34. Conditional Wmvcr Notmthstandmg any other provision of this Deed of
Trust, Lender agrees that it will not requlre the payment of reserves as-provided in this Article
I1I, so long as there is no delinquency. in the payment of any taxes or assessments levied or
_ assessed against the Property, nor any delmquency in the payment of the premiums for any

insurance required under this Deed of Trust, and there IS no other Event of Default under this
Deed of Trust. &

ARTICLE IV
RESTRICTIONS ON TRANSFER OR ENCUMBRANCE

4.1. Restrictions on Transfer or Encumbrance of the Property Neither the Property
nor any part thereof or interest therein shall be encmnbered, sold (by land sale contract or real
estate contract or other title retaining security device or otherwme) conveyed, assigned or
otherwise transferred by Borrower; nor shall there be any change in the ownership of
Borrower, except that, the foregoing prohibition shall not apply to the extent transfers.are
permitted by Chevron’s then-current policies and the Waslnngton Gasolme Dealers’ Bill of
Rights Act. Any such action without Lender’s prior written consent shall constitute an Event
of Default hereunder and shall be deemed to increase the risk of Lender, and Lender may
declare all sums secured hereby immediately due and payable or may at its sole option

consent to such change in title, occupancy or ownership and i mcrease ‘the 1nterest rate on the
indebtedness secured hereby. ;

|

ARTICLEV
UNIFORM COIVINIERCIAL CODE SECURITY AGREEMZE

5.1. Grant to Lender.. This Deed of Trust constitutes a security agreement pursuant _
to the Uniform Commercial Code with respect to: , 8

(a) Any of the PrOperty which, under applicable law, is not real propeigﬂ,,
effectively made part Of the real property by the provisions of this Deed of Trust; a.nd
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Anyardall other property now or hereafter described on any Uniform
Commercial Code Financing Statement naming Borrower as Debtor and Lender as Secured
Party and affecting prdpé,;:tyi in anyway connected with the use and enjoyment of the Property

(any and all such other prop. erty constituting “Property™ for purposes of this Deed of Trust);

and Borrower hereby grants Lender a first priority security interest in all
property described in clauses (a) and (b) above as security for the Secured Obligations.
Borrower and Lender agree, however, that neither the foregoing grant of a security interest nor
the filing of any such financing staternent shall ever be construed as in any way derogating
from the parties’ hereby stated “intention that everything ‘used in connection with the
production of income from the Property or adapted for use therein or which is described or
reflected in this Deed of Trust is and at all times shall be regarded for all purposes as part of
the real property.  ° “

5.2.  Lender’s Rights and Remedies,  With respect to Property subject to the
foregoing security interest, Lender has all of the rights and remedies (i) of a secured party
under the Uniform Commercial Code, (i) provided herein, including without limitation the
right to cause such Property to be sold by Trustee under the power of sale granted by this
Deed of Trust, and (iii) provided by law. In exercising its remedies, Lender may proceed
against the items of real property and any items of personal property separately or together
and in any order whatsoever, without in any wayaffectmgtheavmlablhty of Lender’s
remedies. Upon demand by Lender following an Event of Default hereunder, Borrower will

assemble any items of personal property and make them available to Lender at the Property, a-
place which is hereby deemed to be reasonably convenient to both parties. Lender shall give

Borrower at least five (5) days’ prior written notice of the time and place of any public sale or
other disposition of such Property or of the time for or after which any private sale or any
other intended disposition is to be made. Any person permitted by law to purchase at any
such sale may do so. Such Properiy may be sold at any one or more public or private sales as

permitted by applicable law. Al!l expenses incurred in realizing onsuch ePrEérty_shaﬂ be
borne by Borrower.

ARTICLE VI R
_ ASSIGNMENT OF RENTS AND LEASES: LEASES OF PROPERTY:
APPOINTMENT OF RECEIVER; LENDER IN POSSESSION _

6.1.  Assignment Iof Rents and Leases. 'As part of the conmderahonfor the loan
made to Borrower and not as additional security therefor, Borrower hereby absolutely and’

unconditionally assigns and transfers to Lender all right, title and interest of Borrower in and

to: (a) any and all present and future leases and other agreements for the occupancy or use °f .
all or any part of the Property, and any and all extensions, renewals and replacements thereof
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(coliectively Leases”),(b)allcash -or security deposits, advance rentals and deposits of a
similar naturc under the Leases; (c) any and all guarantees of tenants’ or occupants’

performances under any and all Leases, and (d) ali rents, issues, profits and revenues
(collectively “Rents”) now due or which may-become due or to which Borrower may now or
shall hereafter become entitled or. may demand or claim (including Rents coming due during
any redemption period), arising or issuing from or out of any and all Leases, including
without limitation, minimum, additional, percentage and deficiency rents and liquidated
damages. W R F

6.2. Collection of Rents. Prior to written notice given by Lender to Borrower of an
Event of Default hereundcer, Borrowe;f’spéll have a _licensé to, and will, collect and receive all
Rents of the Property as trustee for thé.;;_:Bqneﬁt of Lender and Borrower, to apply the Rents so
collected first to the payment of taxes, assessments and other charges on the Property prior to
delinquency, second to the cost of insurance, maintenance and repairs required by the terms of
this Deed of Trust, third to the costs of discharging any obligation or liability of Borrower
under the Leases, and fourth to the indebtedness secured hereby, with the balanze, if any, so
long as no such Event of Default has occurred, to.the account of Borrower. Upon delivery of
written notice by Lender to-Borrower of an Event of Default hereunder and stating that Lender

exercises its rights to the Rents, and without the necessity of Lender entering upon and taking -
and maintaining full control of the Property in péréon, by agent or by a court-appointed
receiver. Lender shall immediately be entitled to possession of all Rents from the Property as
the same become due and payable, including without limitation Rents ther due and unpaid,
and all such Rents shall immediately upon delivery of such notice be held by Borrower as

ustee for the benefit of Lender only. - Upon delivery of such written notice by Lender,

Borrower hereby agrees to direct each tenant or-occupant of the Property to pay all Rents to
Lender on Lender’s written demand therefor without any liability on the part of said tenant or
occupant to inquire further as to the existence of a default by :;B"pffowe;;ﬂa;:ﬁorrower hereby
authorizes Lender as Borrower’s attorney-in-fact to make such direction to tenants and
occupants upon Borrower’s failure to do so as required herein. Payments made to Lender by
tenants or occupants shall, as to such tenants and occupants, be in discharge of the payors’
obligations to Borrower, and Lender may exercise, in Lender’s or Borrower’sname, all rights
.nd remedies available to Borrower with respect to collection of Rents. Nothing herein
contained shall be construed as obligating Lender to perform any of Borrower’s obligations
under any of the Leases. ' W

6.3. Borrower’s Representations and Warranties. Borrower hereby. representsand
_warrants to Lender that Borrower has not executed and will not execute any other assignment

of said Leases or Rents, that Borrower has not performed and will not performanyactsand
has not executed and Will not execute any instrument which would prevent Lender from -

exercising its rights under this Article V1, and that at the time of .execution of this Deeof
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Trust there has been oanuclpanon or prepayment of any of the Rents of the Property for
more than two (2) months prior to the due dates thereof. Borrower will execute and deliver to

Lender such further assignments of rents and leases of the Property as Borrower may from
time to time request. .

64. Leases of the Property.  Borrower will comply with and observe Borrower’s
obligations as landlord under all Leases and will do all that is necessary 10 preserve all Leases
in force and free from any right of counterclaim, defense or setoff. At Lender’s request,
Borrower will furnish Lender with executed copies of all Leases now existing or hereafter
made and all Leases hereafter entered into. will be’on a form and in substance satisfactory to
Lender. All Leases will specifically provide that the tenant attorns to any. person succeeding

to the interest of Borrower’s upon any foreclosure of this Deed of Trust or conveyance in lieu

thereof: such attornment shall be in such form as Lender may approve but shall provide that
Tenant shall not have the right of set off or defense to payment of rents for any event or act
that occurred prior to such successor obtaining title to Borrower’s interest except o the extent
such event or act is continuing at the time such successor obtains such title. Tenant must also
agree to exccute such further evidences of attornment as Lender may from time to time
request. Without Lender’s written consent, Borrower will-not collect or accept payment of
any Rents of the Property more than two (2) months prior to the due dates thereof; will not
execute, modify, surrender or terminate any Lease now existing or hereafter made providing
for a term (inciuding any renewal term(s)) of five (5) years or more, will not in any manner
waive, ‘discharge, release or modify the obligations of any.tenant or other occupant of the

Property under any Lease, or request or consent to the subordination of any Lease to any lien
subordinate to this Deed of Trust. S :

6.5. Lender in Possession, Appointment of Receiver. Upon any Event of Default
hereunder, Lender may, in person, by agent or by a court-appoiqté;de-f‘fécei\gg;, regardless of the
adequacy of Lender’s security, enter upon and take and maintain full control of the Property
in order to perform all acts necessary and appropriate for the operation and maintenance
thereof in the same manner and to the same extent as Borrower could do the same, including
without limitation the execution, enforcement, cancellation and modification of Leases, the
collection- of all Rents of the Property, the removal and eviction o ants and other
occupants, the making of alterations and repairs to the Property, andtheexecuUOn and
termination of contracts providing for management or maintenance of the Property, all on
such terms as are deemed best by Lender to protect the security of this Deed of Trust. From
and after the occurrence of any such Event of Default, if any owner of the Property shall
occupy the Property or part thereof such owner shall pay to Lender in advance on the first day
'of each month a reasonable rental for the space so occupied, and upon failure so to do Lender
shall be eatitled to remove such owner from the Property by any appropriate action or"

“proceedings. Following an Event of Default hereunder, Lender shall be entitled (regardless of
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consenting to the appomtment of such receiver. Said receiver may serve without bond and
may be Lender or an ernployee of Lender The receiver shall have, in addition to all the rights
and powers customarily given to- and exercised by such receivers; all the rights and powers
granted to Lender in this Amcle VI. Lender or the receiver shall be entitled to rece1ve a
reasonable fee for so managmg the Property

6.6.  Application of Rents.:--,,-f All Rents collected subsequent to delivery of written
notice by Lender to Borrower of an Event of Default hereunder shall be applied first to the
costs, if any, of taking control of and _managing the Property and collecting the Rents,
including without limitation attorneys fees receiver’s fees, premiums or receiver’s bonds,
costs of maintenance and repairs to the Property, premiums on insurance policies, taxes,
assessments and other charges on the Property, and. the costs of discharging any obligation of
liability of Borrower under the Leases, and then. to. the' indebtedness secured hereby. Lender
or the receiver shall be liable to account oniy. for those Rents actuaily received. Lender shall
not be liable to Borrower, anyone claiming under or. through Borrower or anyone having an

interest in the Property by reason of anythmg done or left undone by Lender under this Article
VL F

6.7. Deficiencies. To the extent, if any, that the costs of taking control of and
managing the Property, collecting the Rents, and dlscha.rgmg obligations and liabilities of
Borrower under the Leases, exceed the Rents of the Property, the excess sums expended for
such purposes shall be indebtedness secured by this Deed of Trust. Such excess sums shall be
payable, upon demand by Lender, and shall bear interest from the date of disbursement at the

default interest rate under the Agreement, or the maximum rate whtch may be collected from
Borrower therefor under applicable law if that is less.

6.8.  Lender Not Mortgagee in Possession. Nothing herem shail constttute Lendera
“mortgagee in possession” prior to its actual entry upon and taking possession ‘of the Property,
entry upon and taking possession by a receiver not constituting possessmn by”Lender__k

6.9. Enforcement. Lender may enforce this ass1gnment w1thout ﬁrst sortmg to or
exhausting any security or collateral for the indebtedness. This assignment shall termmate at
such time as this Deed of Trust ceases to secure payment of indebtedness held by Lender

ARTICLE VII
EVENTS OF DEFAULT

7.1.  Events of Default The following shall each constitute an event ofdefa'-‘lt
(c‘-Event of Default”) N § o
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(a)x If Borrower shall fail to perform any obligation under the Agreement.

(b) If Borrower shall default in the due observance or performance of any - -
of their obligations under the Loan Documents other than payment of money znd such default
shall not be curable, or if curable shall continue for a period of thirty (30) days after written
notice thereof from Lender to Borrower (unless such default, if curable, requires work to be
performed, acts to be done or-conditions. to be remedied which by their nature cannot be
performed, done or remedied, as the case may be, within such thirty (30) day period and
Borrower shall commence to cure such default within such thirty (30) day period and shall
thereaiter diligently and continuously process the same to completion, but in no event shall
the period for cure exceed ninety (90) days unless otherwise agreed by Lender).

tary proceedings under the Federal Bankruptcy
Code, as amended, shall be commenced by or against Borrower, or bankruptcy, receivership,
insolvency, reorganization, dissolution, liquidation or other similar proceedings shall be
instituted by or against Borrower with respecttoallor any part of Borrower’s property under
the Federal Bankruptcy Code, as amended, or other law-of the United States or of any state or
other competent jurisdiction, and if such proceedings are instituted against Borrower, and it
shall consent thereto or shall fail to cause the same to be discharged within sixty (60) days.

(C) If VOluntary or valun

(d)  If subsequent to the date of this Deed of Trust, any governmental entity
having jurisdiction over the Property passes any law (i) which renders payment of the amount
due under the Loan Documents and/or performance of the Borrower’s. obligations under the
- Loan Documents by Borrower unlawful, or (ii) which prohibits Lender from exercising any of

its material or substantial rights and remedies under the Loan Documents. '

(e)  If any material representation or warranty made by Botrower or others
in, under or pursuant to the Loan Documents (including, but not limited to, any representation
or warranty made in this Deed of Trust) shall prove to have been false’ r misleading in any
material respect as of the date on which such representation or warranty was made. -

¢)) I[f any of the Buildings to be constructed onthc Pr0perty are
demolished or removed or demolition or removal thereof is lmmment,emanent domain
proceedings and casualty events excepted. -

(8}  If the holder of any deed of trust or any other lien onthe Pl‘OP
(without hereby implying- Lender’s consent to any such deed of trust or lien) ‘institutes.

foreclosure or other proceedings for the enforcement of its remedies thereunder, or if a default * -
exists-under any other deed of trust or lien on the Property and such default shall continue for
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a period of ten (16) busmess ‘:days after written notice thereof is received by Borrower or
Lender (whoever first receives such notice) notwithstanding any provision in the Loan

Documents or in any other docunent to the contrary with respect to notice and right to cure
being provided to Borrower .

7.2. Form of Notlce At Lender s option, any written notice of default required to
be given to Borrower under the Agreement may be given in the form of a statutory notice of
default under the Washington Deed of Trust Act or any other form which conforms to the
requirements of paragraph 10.11 hereof

. ARTICLE VI
REMEDIES

8.1.  Acceleration Upon: Default; Addmonal Remedres Upon an Event of Default

hereunder, Lender may, at its option and w1thout nouce to or demand upon Berrower, exercise
any one or more of the following actions: =

(a) Declare any or all mdebtedness secured by this Deed of Trust to be due
and payable immediately.

(b) Bring a court action to enforce the prowsrons of this Deed of Trust or
any of the indebtedness or obligations secured by this Deed of Trust

(c) Foreclose this Deed of Trustas a mortga’g'e

(d) Cause any or all of the Property to be sold under the power of sale
granted by this Deed of Trust in any manner permitted by apphcabie law

(e) Elect to exercise its rights with respect to the Lease '\ ‘Eand the Rents
(notice of exercising this right will be given by Lender to Borrower).

¢3) Exercise any or all of the other nghts and rernedres provrded for herem
or in any other Loan Document. I . AT ;

(g) Exercise any other right or remedy available under law or "i‘n equrty

82. Exercise of Power of Sale. For any sale u.nder the power of sale granted by:'fthrs

Deed of Trust, Lender or Trustee shall record and give all notices required by law and. then,

upon the expn'atron of such time as is requrred by law, Trustee may sell the Property upon any
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terms and condmons specrﬁed by Lender and permitted by applicable law. Trustee may .
postpone any sale by public announcement at the time and place noticed for the sale. If the
Property includes several lets or. parcels Lender in its discretion may designate their order of
sale or may elect to sell all of thern as an entirety. The Property. real, perscnal and mixed,
may be sold in one parcel "To the extent any of the Property sold by the Trustee is personal
property, then Trustee shall be actmg as the agent of the Lender in selling such Property. Any
person permitted by law to do S0, may purchase at any sale. Upon any sale, Trustee will
execute and deliver to the purchaser or purchasers a deed or deeds conveying the Property
sold, but without any covenant or warranty, express or implied, and the recitals in the
Trustee’s deed showing that the sale was conducted in compliance with all the requirements

of law shall be prima facie evidence of such compliance and conclusive evidence thereof in
favor of bona fide purchasers and encumbrances for value

8.3.  Application of Sale Proceeds The proceeds of any sale under this Deed of
Trust will be applied in the following manner: - - )

FIRST: Payment of the costs. and expenses of the sale, including w1thout
limitation Trustée’s fees, legal fees and dlsbursements title charges and transfer taxes, and
payment of all expenses, liabilities and advances of Trustee . together with interest on all
advances made by Trustee from date of disbursement at the mterest rate of 9.50% per annum

or at the maximum rate permitted to be charged by Trustee under the applicable law if that is
less - g

SECOND: Payment of all sums expended by Lender under the terms of this
Deed of Trust and not yet repaid, together with interest” on such Sums from date of

disbursement at the interest rate of 9.50% per annum or the” maxrmum rate permitted by
applicable law if that is less. P :

"THIRD: Payment of all other indebtedness ansrng under th Agreement or
otherwise secured by this Deed of Trust in any order that the Lender chooses

FOURTH: The remainder, if any, to the person or persons Ieg

renntled to 1it.

8.4. Waiver of Order of Sale and Marshaling. Lender shall have th nght to
determine the order in which any or all portions of the secured indebtedness are satrsﬁed from
the proceeds realized upon the exercise of any remedies provided herein. Borrower any party
who consents to this Deed of Trust and any party who now or hereafter acqurres a secuﬁty'
interest in the Property and who has actual or constructive notice hereof, hereby waivesiany -
and all right to require marshaling of assets in connection with the exercise of any of the -
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remedies perm1tted by apphcable law or provided herein, or to direct the order in which any of
the Property will be sold in the event of any sale under this Deed of Trust.

8.5. Non-Walver of Defaults The entering upon and taking possession of the
Property, the collection of Rents or the proceeds of fire and other insurance policies or
compensation or awards for any a ng or damage of the Property, and the application or
release thereof as herein provlded shall “not cure or waive any default or notice of default
hereunder or invalidate any act done pursuant to such notice.

~

8.6. Expenses During Redemptlon Period. If this Deed of Trust is foreclosed as a
mortgage and the Property sold at a foreclosure sale, the Purchaser may during any
redemption period allowed, make such repairs or alterations on the Property as may be
reasonably necessary for the proper operatnon, care, preservation, protection and insuring
thereof. Any sums so paid together with interest thereon from the time of such expenditure at
the default rate of interest stated in the Agrecment or the ‘highest lawful rate if that is less shall

* be added to and become 2 part of the amount requlred to be paid for redemption from such -‘

sale.

8.7.  Foreclosure Subject to Tenancies. Lender shall have the right at its option to
foreclose this Deed of Trust subject to the rights of 2 any tenant or tenants of the Property.

8.8. Remedies Cumulatxve To the extent penmtted by law every right and remedy
provided in this Deed of Trust is distinct and cumulative to all other nghts or remedies under
this Deed of Trust or afforded by law or equity or any other agreement between Lender and
Borrower, and may be exercised concurrently, mdependently or successwely, in any order

whatsoever. Lender may exercise any of i its rights and remedies at 1ts optlon wnhout regard to
the adequacy of its security. - A

9. - Lender’s and Trustee’s Expenses. Borrower W1H pay all of Lender’s and
Trustee’s expenses incurred in any efforts to enforce any terms of this Deed of Trust, whether
or not any suit is filed, including without limitation legal fees and dlsbmsements foreclosure
costs and title charges. All such sums, with interest thereon, shall be additio -"”*'indebtedness -
of Borrower secured by this Deed of Trust Such sums shall be 1mmed1ately due and payab]e
and shall bear interest from the date of disbursement at the interest rate of 9. 50% per annum,

or the maximum rate which may be collected from Borrower under apphcable law 1f that is
less. A s
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ARTICLE IX
GENERAL

9 1. Apphcanon o Payments Except as apphcable law or this Deed of Trust may’

applied by Le 1der in its dxscreuon, to any sum due from Borrower.

9.2. Reconveyance Upon payment of all sums secured by this Deed of Trust,
Lender shall request Trustee to reconvey. the Property and shall surrender this Deed of Trust
and all notes evidencing indebtedness secured by this Deed of Trust to Trustee. Trustee shall
reconvey the Property without warranty to the person or persons legally entitled thereto. The
grantee in any reconveyance may be described as the “person or persons legally entitled
thereto,” and the recitals therein of any matters or facts shall be conclusive proof of the

truthfulness thereof. Such person or persons shail payh Trustee’s reasonable costs incurred in
so reconveying the Property. L

9.3.  Successor Trustee. In accordance wrth apphcable law, Lender may from time
to time appoint a successor trustee to any Trustee- appornted hereunder. Without conveyance

of the Property, the successor trustee shall succeed to all the trtle power and duties conferred
upon the Trustee herein and by applicable law.

9.4. Lender’s Powers. Without aﬁ‘ectmg t.he hablhty of any person for payment or -
performance of the Secured Obligations or any of Lender’s rights or remedies, Lender, at its
option, may extend the time for payment of the mdebtedness secured hereby or anv part
thereof, reduce payment thereon, release anyone liable on any of sald 1ndebtedness accept a
renewal note or notes therefor, modify the terms and tme of payment of the indebtedness,
release the lien of this Deed of Trust on any part of the Property, take or release other or
additional security, release or reconvey or cause to be released or reconveyed all or any part of
the Property, or consent and/or cause Trustee to consent to the maktng of any map or plat of
the Property, consent or cause Trustee to consent to the granting of : any . easernent or creating -
any restriction on the Property, or Join or cause Trustee to join in any subordmatron or other
agreement affecting this Deed of Trust or the lien or charge hereof. Borrower shall pay
Lender a reasonable service charge, together with such title msurance - "prermums anda

attorneys’ fees as may be incurred at Lender’s option, for any such actlon if - taki
Borrower’s request.

9. 5 No Violation of Usury Laws. Interest, fees and charges collected 01. to be

collected in connection with the indebtedness secured hereby shall not exceed the' maxmtum, T

if any, permitted by any applicable law. -If any such law is interpreted so that said interest,

fees and/or charges would exceed any such maximum and Borrower is entitled to the beneﬁtf
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of such law, then: (2) such interest, fees and/or charges shall be reduced by the amount
necessary to reduce the same to the permitted maximum; and (b) any suins already paid to
Lender which exceeded the permitted maximum will be refunded. Lender may choose to -
make the refund either by treating the payments, to the extent of the excess, as prepayments of”
principal or by making a-direct payment to the person(s) entitled thereto. No prepayment
premium shall be assessed onprepayments under this paragraph. The provisions of this
paragraph shall control over any inconsistent provision of this Deed of Trust or any other
Loan Documents. St 4 S

9.6  Additional Documents Powerof Attorney. Borrower, from time to time, will

execute, acknowledge and deliver to Lender upon request, and hereby irrevocably appoints

Lender its attorney-in-fact to executé;{éqknowledge, deliver and, if appropriate, file and record
such security agreements, assignments for security purposes, assignments absolute, financing -
statements, affidavits, certificates and other documents, in form and substance satisfactory to
Lender, as Lender may request in order to perfect,preserve, continue, extend or maintain the
assignments "ierein contained, the lien and security interest under this Deed of Trust, and the
priority thereof Borrower will. pay to Lender upon request therefor all costs and expenses
incurred in connection with the preparation, execution, recording and filing of any such
document. 3 ‘

- 9.7. Waiver of Statute of Limitations. To the full extent Borrower may do so,
Borrower hereby waives the right to assert any statute of limitations as a defense to the
enforcement of the lien of this Deed of Trust or to any action brought to enforce any other
obligation secured by this Deed of Trust:

9.8. Forbearance by Lender Not a Waiver. Anyforbearance by Lender in
exercising any right or remedy hereunder, or otherwise afforded ‘Dyapphcable law, shall not
be a waiver of or preclude the exercise of any right or remedy, and ro waiver by Lender of
any particular default by Borrower shall constitute a waiver of any other default or of any
similar default in the future. Without limiting the generality of the foregoing, the acceptance
by Lender of payment of any sum secured by this Deed of Trust after the due date thereof
shall not be a waiver of Lender’s right to either require prompt payment when due of all other
sums so secured or to declare a default for failure to make prompt payment. The procurement
of insurance or the payment of taxes or other liens or charges by Lender shall not be a waiver
of Lender’s right to accelerate the maturity of the indebtédness secured by this eedof Trust,
nor shall Lender’s receipt of any awards, proceeds or damages under paragraphs 2.3 and 2.7 .

hereof operate to cure or waive Borrower’s default in payment of sums secured bythJS Deed
of Trust. T D
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9.9. Modtﬁcattons and Waivers. This Deed of Trust cannot be waived, ch.anged,
discharged or terminated ora.lly, but only by an instrument in writing signed by the party
against whom enforcement of any wa.tver change, discharge or termination is sought.

9.10. Notice. Any notlce or demand that either party desu'es to give to the other
shall be in writing iting and elther deuvered. personally, by a courier service such as Federal
Express or by certified mail retL,m recetpt requested addressed as follows:

TO LENDER:

Chevron Products Company, a dmsxon of
Chevron US.A.Inc. = _
5959 Corporate Drive, Suite 3500
Houston, Texas 77036

Attm: Retail/Acquisitions

TO BORROWER:

JMJ Investments, Inc.
1690 Henson Road
Mount Vernon, Washington 98273

Either party may change its address by nottfymg t.he other in wnttng of the
change. Any notice or demand delivered by mail shall be deemed dehvered three days after it
has been mailed as prowded for herein. . T -

9.11. Governing Law; Severablhty Captions. This Deed of Trust sha.ll be governed
. by the laws of the State of Washington. If any provision or clause of th1$ Deed of Trust
conflicts with applicable law, such conflicts shall not affect other prowsmns or clauses hereof
which can be given effect without the conflicting provision, and to this end ,the provisions.
hereof are declared to be severable. The captions and headings of the pa:ragraphs and articles -

of this Deed of Trust are for convenience only and are not to be used to mterpre or:deﬁne the
provisions hereof.

9.12. Definitions. As used herein: the term “Borrower” means the Borrower herem‘
named, together with any subsequent owner. of the Property or any part thereof” or mterest
therein; the term “Trustee” means the Trustee herein named, together with any succeasor

Trustee; and the term “Lender” means the Lender herein named Or any successor or asmgn
thereof.
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5.13. Successors a.nd Assrgns Bound; Joint and Several Lrabrhty Agents. This Deed
of Trust shall bind and inure to the benefit of the parties hereto and their respective heirs,
devisees, legatees, amstrators executors successors and assigns, subJect to the provisions

- of Article IV hereof. All representatrons warranties and obligations of Borrower hereunder
are joint and several. In exercising any rights hereunder or taking actions provided for herein,
Lender and Trustee may act- through their respective employees, agents or independent
contractors as authorized by Lender and Trustee

G.14. - Number; Gender. Thrs Deed of Trust shall be construed so that wherever

applicable use of the singular number shal] include the plural number, and vice versa, and the
use of any gender shall be apphcab]e to all genders

9.15. Time. Time is of the essence in coameetion with all obligations of Borrower herein.

9.16. Request for Notice. Borrower hereby requests that 2 copy of any notice of
default and notice of sale hereunder be marled to 1t as provrded in paragraph 9.10 above.

ORAL AGREEMENTS OR ORAL COMMITMENTS TO
LOAN MONEY, EXTEND CRED]T OR TO FORBEAR
FROM ENFORCING REPAYIVIENT OF A DEBT ARE NOT
ENFORCEABLE UNDER WASHINGTON LAW

IN WITNESS WHEREOF, Borrower has executed thrs Deed of Trust as of the date
first above written. L A%

BORROWER:

JMJ INVESTMENTS, INC.
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on bor .

A , 1994 before ,, the undersigned, a Notary Public
in and for said State, personally appeared V_/L(Mif. Sy and
., personally known to me(or proved to me on the basis of
satisfactory evidence) to be the person(s) whose name(s) (is) (are) subscribed to the within
instrument and acknowled ged to me that (he) (she) (they) executed the same in (his) (her)
(their) authorized capacity(ies), and that by (his) (her) (their) signature(s) on the

instrument the person(s), or theentltyupon behalf of which the person(s) acted, executed
the instrument.

WITNESS my hand and official seal

ke

Notary Pubhc in and for said State
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EXHIBIT “1>

The land referred to her m is s;tuated in the County of SKAGIT, State of Washmgton and is
described as follows: = o

Parcel A

That portion of the Southwest 1/4 of Sectlon 29 Township 34 North, Range 4 East, W.M.,
described as follows:

Beginning at a point 50 feet Southeasterly (when measured radially) from Highway Engineer's
Station F 9 2+00, as shown on Washington State Htghway Department right of way map-SR 5
MP222.08 to MP225.62, Johnson Road to Blackburn Street, Sheet S of 23 sheets, latest
revision date September 10, 1971, said point bemg on a 250 foot radius curve concave to the
Southeast, a radial at said point bearing South 74 degrees 58'06" East; thence Northerly along
said curve 132.00 feet; thence South 45 degrees 07 01" East 145.49 feet to a point on the
Northwesterly margin of the DL Ramp, as shown on- satd .map; thence South 24 degrees
15'30" West 96.00 feet to a point 110 feet Northerly from (when measured at right angles to)
Highway Engmeer s Station A16+00; thence South 84 degrees 40'07" West 100.50 feet to a
point 100 feet Northerly from (when measured at nght angles to) Highway Engineer's Stauon
A15+00; thence North 18 degrees 34'00" West 91.47 feet to the pomt of beginning.

Parcel B

That portion of the Southwest 1/4 of Section 29, TOWIlShlp 34 North Range 4 East, WM.~
Skagit County, Washington, described as follows: L |

Commencing at a point 50 feet Southeasterly (when measured rad:a.lly),;?ﬁom Highway
Engineer's Station FS 2+00, as shown on Washington State Highway. Depai'tment Right-of--
Way Map SRS MP222.08 to MP225.62, Johnson Road to Blackburn Street; Sheet 9 of 23
sheets, latest revision date, September 10, 1971, said point being on a 250 ;foot radtus curve
concave to the Southeast, a radial at said point bearing South 74 degrees 58" 06" East thence
Northerly along said curve, 132.00 feet to the true point of beginning; thence South 45
degrees 07' 01" East, 145.49 feet to a point on the Northwesterly margin of the DL Ramp,
shown on said map; thence North 24 degrees 15' 30" East along said Northwesterly margm
256.63 feet to a point 250 feet Westerly (when measured radially) from Station 67+00.on the -

centerline of said S‘{S thence North 20 degrees 02' 30" East, 125.54 feet toa pomt 50 feet Ny
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EXHIBIT “1”

" Southeasterly (when measu.red radxally) from Station F9 7+50, as_shown on said map, said
point being on a 500 foot I’&dlU.S curve concave to the Northwest, a radial at said point bearing
North 58 degrees 44' 02" West; ‘thénce Southerly along said curve, 158.07 feet to a point 50
feet Southeasterly (when measured at nght angles) from Station FS PC5+57.74; thence South
49 degrees 22' 45" West, 179 90 feet 'to a point 50 feet Southeasterly from Station F9
PT3+79.85, said point being the pomt of curvature of a 250 foot radius curve to the left;
thence Southerly along said curve 17 87 feet to the true point of beginning.

SEC. 1}
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