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Attention: Lioan Security Department

DEED1oFfThbST (REVOLVING CREDIT COMMERCIAL LOAN)

THIS DOCUMENT TO BE RECORDED BOTH AS
A DEED OF TRUST AND FIXTURE FILING

THIS DOCUMENT SECURES CBLIGATIONS WHICH CONTAIN
PROVISIONS FOR A VARIABLE RATE OF INTEREST

STATE OF WASHINGTON S

COUNTY OF SKAGIT ) <

DEED OF TRUST, ASSIGNMENT OF RENTS, SECURITY
AGREEMENT and FIXTURE FILING made this '10*® day of December,
1999, between LEISURE TIME RESORTS OE AMERICA INC., a
Washington corporation ("Grantor"™), whose address is 2711 LBJ
Freeway, Suite 200, Dallas, Texas 75234, as grantor, and
CHICAGO TITLE INSURANCE COMPANY, a corporation, as trustee
("Trustee") and FOOTHILL CAPITAL CORPORATION, a California
corporation, having an office at 11111 Santa Monlca Boulevard,
Suite 1500, Los Angeles, California 90025- -3333"
(“Beneficiary”), Attn: Business Finance Department Manager.

WITNESSETH

THIS DEED OF TRUST CONSTITUTES A FIXTURE FILING
UNDER SECTION 9-313 and 8-402 OF THE UNIFORM COMMERCIAL CODE
AS ADOPTED BY THE STATE OF WASHINGTON. TO THE EXTENT THE )
GOODS ARE FIXTURES UNDER THE LAWS OF THE STATE OF WASHINGTON
THE FIXTURES ARE OR ARE TO BECOME FIXTURES ON THE REAL- '“
PROPERTY LOCATED IN THE COUNTY OF SKAGIT, STATE OF WASHINGTON;_
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'*fMORE PARTICULARLY DESCRIBED ON EXHIBIT A ATTACHED HERETO. THE
. NAME OF THE RECORD OWNER OF THE REAL PROPERTY IS LEISURE TIME
| RESORTS OF AMERICA, INC.

D e T T

TN T T

. _FOR THE PURPOSE OF SECURING (a) the payment and
perfOrmance of all indebtedness and obligations of Grantor
arising under that certain Term Note (hereinafter referred to
as the'"Note"), dated as of July 10, 1996, and made to the
order of-Foothill Capital Corporation (Foothill Capital
Corporation ‘and .any subsequent holder of the Note being
hereinafter- referred to as "Beneficiary"), in the original
principal amount of$6,565,000 which Grantor is a party by
means of Grantor’s.execution of the Loan Agreement, and all
modifications, extensions and/or renewals thereof, (b) the
payment under this Deed of Trust and other documents executed
by Grantor in connection herewith, and (c) payment of any
money advanced by Benef1c1ary to Grantor, or its successors,
with interest thereon, evidenced by additional notes
{(indicating that they_are 'so secured) or by endorsement of the
original notes, executed by Grantor or its successor, and
(d) the payment and performance of all indebtedness and obli-
gations of Grantor arising under that certain Amended and
Restated Loan and Security Agreement of even date herewith to
which, inter alia, Beneficiary and Grantor are parties (the
"Loan Agreement”) including, “without limitation, those
contained in Section 11 therein f(any initially capitalized
terms which are not otherwise defined herein shall have the
definition set forth in the Loan-Agreéement), and all modifi-
cations, extensions and/or renewals thereof, Granter has
granted, mortgaged, bargained, sold, allenated enfeoffed,
released, conveyed and confirmed, and by these presents does
grant, mortgage, bargain, sell, alienate, ‘enfeoff, release,
convey and confirm unto the Trustee, in trust, WITH POWER OF
SALE, all its estate, right, title and interest in, to and
under any and all of the property located in the County of
Skagit, State of Washington, and more partlcularly descrlbed
in Exhibit A attached hereto and made a part hereof, including
all easements, rights, privileges, tenements, heredltaments
and appurtenances thereunto belonging or in anywise
appertaining, and all of the estate, right, title, -interest,
claim, demand, reversion or remainder whatsoever of Grantor
therein or thereto, either at law or in equity, in possessron
or expectancy, now or hereafter acquired, 1nclud1ng, w1thout
limitation, all and singular the ways, waters, water courses, _
watér rights and powers, liberties, privileges, sewers, .pipes, .
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fcépduits, wires and other facilities furnishing utility or
- .other services to the property (collectively, the "Land"}:;

: ... TOGETHER with all of the right, title and interest
of Grantor in and to all buildings, structures and improve-
ments now or.hereafter erected on the Land including those
items defined as Equipment in the Loan Agreement
(collectively, the "Improvements"; the Land and Improvements
being hereinafter collectively referred to as the "Premises");

TOGETﬁER with all of the right, title and interest
cf Grantor in and to the land lying in the bed of any street,
road, highway or avenue in front of or adjoining the Premises;

TOGETHER with any and all award and awards hereto-
fore made or herecafter .to be made by any governmental authori-
ties to the present and-all subseduent owners of the Premises
which may be made with. respect to the Premises as a result of
the return of excess ‘taxes paid on the Mortgaged Property, the
exercise of the right of eminent domain, the alteration of the
grade of any street or any other injury to or decrease of
value of the Premises, which said award or awards are hereby
assigned to Beneficiary and -Beneficiary, at its option, is
hereby authorized, directed and empowered to collect and
receive the proceeds of any such award or awards from the
authorities making the same and to.give proper receipts and
acquittances therefor, and to apply the same as hereinafter
provided; and Grantor hereby covenants and agrees to and with
Beneficiary, upon request by Beneflc;ary, to make, execute and
deliver, at Grantor's expense, any and all assignments and
other instruments sufficient for the purpose of assigning the
aforesaid award or awards to Beneficiary. free} clear and
discharged of any and all encumbrances of any klnd or nature
whatsoever; - .

TOGETHER with all Ccllateral (as deflned in the
Loan Agreement) {other than personal property which is or at
any time has become Hazardous Substances, as defined in the
loan Agreement), including any interest therein, now.or at any
time hereafter affixed to, attached to, or used in-any way in
connection with or to be incorporated at any time into:the
Premises, or placed on any part thereocf but not attached or.
incorporated thereto, together with any and all replacements
thereof, appertaining and adapted to the complete and LR
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..”cdmﬁatible use, enjoyment, occupancy, operation or 1mprovement
. of the Premises (collectively, the "Chattels™);

: . TOGETHER with leases of the Premises or the
Chattels or any part thereof now or hereafter entered into and
all right, title and interest of Grantor thereunder,
including, without limitation, cash or securities deposited
thereﬁﬁdergtcfsecure performance by the lessees of their
obligations_thereunder (whether such cash or securities are to
be held until the expiration of the terms of such leases or
applied to one or more of the installments of rent coming due
1mmed1ately prlor to the expiration of such terms) and all
rights to all insurance proceeds and unearned premiums arising
from or relating to the Premises and all other rights and
easements of Grantor now or hereafter existing pertaining to
the use and enjoyment ©f the Premises and all right, title and
interest of Granter in and to alldeclarations of covenants,
conditions and restrlctlons as may affect or otherwise relate
to the Premises; S : :

TOGETHER with all sales agreements, deposit
receipts, escrow agreements .and other ancillary documents and
agreements entered into with respect to the sale to any
purchasers of any part of the Premlses, and all deposits and
other proceeds thereof:; ' -

TOGETHER with, to the extent assignable, all
permits, plans, licenses, spec1f1cat10ns, subdivisiorn rights,
tentative tract maps, final tract maps, . seCurity interests,
contracts, contract rights or other rlghts as may affect or
otherwise relate to the Premlses,

TOGETHER with all rights of Grantor 'in or to any
fund, program or trust monies and any reimbursement therefrom
directly or indirectly established, maintained or administered
by any governmental authority or any other 1nd1v1dual or
entity which is designed to or: has the effect of providing
funds (whether directly or indirectly or as reimbursement) for
the repair or replacement of storage tanks (whether above or
below ground) located on the Premises or the remedlatlon or
cleanup of any spill, leakage or contamination from any ‘such
tank or resulting from the ownership, use or maintenance of.
any such tank or to compensate third parties for any personal
injury or property damage; 5 .
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TOGETHER with all rents, issues, profits, revenues,

.tlncome and other benefits to which Grantor may now or here-
" after-be entitled from the Premises or the Chattels (which

Premlses, .titles, interests, awards, Chattels, easements,
rents, income, benefits, ways, waters, rights, powers, liber-
ties, privileges, utilities, tenements, hereditaments, appur-
tenances, reversions, remainders, rents, issues, profits,
estate, property, possession, claims and demands, are herein-
after collectively referred to as the "Mortgaged Property"”);

:TQ-HAVErAND TO HOLD the Mortgaged Property unto the
Trustee, its"suCCessors and assigns forever.

This Deed of Trust does not secure any funded or
unfunded commltment to any governmental agency to pay for the
construction or maintenance of any sidewalks, rcads, traffic
controls, storm or. sanitary sewer lines landscaping or other
improvements to or in'the wvicinity of the Premises or any
extension fees or othér sums due in connection therewith if
and to the extent such commitment is or becomes secured by a
separate deed of trust.

ARTICLE L

And Grantor further covenants with the Trustee and
Beneficiary as follows:

SECTION 1.01. Grantor Has good and marketable
title to an indefeasible fee estate in the Premises subject to
no lien, charge, cor encumbrance except for Permitted Liens and
other liens approved by Beneficiary; that it owns the Chattels
free and clear of liens and claims, except Permitted Liens;
that this Deed of Trust is and will remain:a valid and
enforceable first and prior lien on the Mortgaged Property
subject only to the exceptions referred to above; and that
neither the entry nor the performance of and compllance with
this Deed of Trust, the Note, or the Loan Agreement has.
resulted or will result in any violation of, or be in: ‘conflict
with, or result in the creation of any deed of trust, ‘lien,
encumbrance or charge (other than those created by the ekecu-
tion and delivery of, or permitted by, this Deed of Trust, the
Note or the Loan Agreement) upon any of the properties or. .
assets of Grantor, or constitute a default under any deed of
trust, indenture, contract, agreement, instrument, franch;seh
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ﬁf”pér@it, judgment, decree, order, statute, rule or regulation
~ applicable to Grantor. Grantor has full power and lawful

'“'authority to convey the Mortgaged Property in the manner and

form herein done or intended hereafter to be done and will
preserve such title, and will  forever preserve, warrant and
defend the same unto the Trustee and Beneficiary, and will
forever preserve, warrant and defend the validity and priority
of the lien hereof against the claims of all persons and
parties whomscever.

fSECfIOﬁ.l.O2. Intentionally Deleted.

SECTION 1.03. Intentionally Deleted.

SECTION 1.04. Intentionally Deleted.

SECTION 1.05. All right, title and interest of
Grantor in and to alil- extensions, improvements, betterments,
renewals, substitutes'and"replaCements of, and all additions
and appurtenances to, the Mortgaged Property, hereafter
-acquired by, or releasedito, or constructed, assembled or
placed by Grantor on the Premises, and all conversions of the
security constituted thereby,; immediately upon such acquisi-
tion, release, construction, 'assembling, placement or conver-—
sion, as the case may be, and in each.such case, without any
further grant, conveyance, a551gnment or other act by Grantor,
shall become subject to the flrst“and prior lien and security
interest of this Deed of Trust as fully and completely, and
with the same effect, as though now owned by Grantor and
specifically described in the granting clause hereof, but at
any and all times Grantor will execute.and deliver to
Beneficiary any and all such further assurances, deeds of
trust, conveyances or assignments thereof with respect thereto
as Beneficiary may reasonably require for the purpose of
expressly and specifically subjecting the same to the lien and
security interest ¢f this Deed of Trust. - -

_ SECTION 1.06. Grantor will pay from time to time
when the same shall become due, all lawful claims’ and demands

of mechanics, materialmen, laborers, and others whiéh' A
unpaid, might result in, or permit the creation of, a llen on
the Mortgaged Property or any part thereof, or on the .~ & -
revenues, rents, issues, income and profits arising therefrom, a
except as otherwise permitted by the Loan Agreement, and-in )
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'*”geﬁéral will do or cause to be done everything necessary so
. that the lien and security interest hereof shall be fully
- preserved, at the cost of Grantor, without expense to

Benef1c1ary

’ o 'SECTION 1.07. In the event of the passage, after
the ‘date of this Deed of Trust, of any law of the State of
Washlngton deducting from the value of the Mortgaged Property
for the: purpose cof taxing the amount of any lien thereon, or
changing in any Way the laws now in force for the taxation of
deeds of trust, or.debts secured thereby, for state or local
purposes, or the manner of operation of any such taxes so as
to adversely affect the interest of Beneficiary, then and in
such event, Grantor shall bear and pay the full amount of such
taxes, provided that if for any reason payment by Grantor of-
any such new or additional taxes would be unlawful or if the
payment thereof would ceonstitute UWsury or render the Note, the
Loan Agreement or the indebtedness secured hereby wholly or
partially usurious under-any of the terms or provisions of the
Note, the Loan Agreement; o:fthis Deed of Trusit, cor otherwise,-
Beneficiary may, at its option, upon thirty (30) days' written
notice to Grantor, (i) pay that amount or portion of such
taxes as renders the Note, the Loan Agreement, or the
indebtedness secured hereby: unlawful or usuricus, in which
event Grantor shall concurrently therewith pay the remaining
lawful non-usurious portion or balance of said taxes or
{(ii) release any or all of the Mortgaged Property from the
lien of the Deed of Trust at which timé Beneficiary may
decrease the advance rates set forth in the Loan Agreement in
amounts to be determined by Beneficiary 1n 1ts sole and
absolute discretion.

SECTION i.08. Except as permitted by.the Loan
Agreement, Grantor will not (i} further enCumber; sell, convey
or transfer any interest in, or any part of, the. Mortgaged
Property, or (ii) transfer the presently existing ownership
interests in Grantor (including, without llmltatlon,,-
partnership or stock ownership interests, as the case may be)
50 as to effectively transfer control of Grantor named, hereln

' to any other person, firm, corporation or other entlty,

without the prior written consent of Beneficiary. Any- such
encumbrance, sale, conveyance or transfer made without -
Beneficiary's prior written consent shall be an Event” of
Default hereunder. .
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SECTION 1.09. Beneficiary and the Trustee shall
_ fhave access to and the right to inspect the Premises and
” Chettels at all reasonable times.

”fgSECTION 1.10. Intentionally Deleted.

: SECTION 1.11. If Grantor shall fail to perform any
of the covenants contained herein on its part to be performed,
after reasonable_prlor notice to Grantor to the extent
required under the Loan Agreement, Beneficiary may, but shall
not be required to, make advances to perform the same, or
cause the same to be performed, on Grantor's behalf, and all
sums so advanced shall bear interest, from and after the date
advanced until repald at the lower of (i) the maximum rate
permitted by law or (11) the default rate set forth in the
Note, shall be a lien upon the Mortgaged Property and shall,
at Beneficiary's option, be added™to the indebtedness secured
hereby. Grantor will reépay on demand all sums so advanced on
its behalf with interest-at the rate herein set forth. This
Section 1.11 shall not beé construed as preventing any default
by Grantor in the observance of any covenant contained in this
Deed of Trust from constituting an Event of Default hereunder.

SECTION 1.12. Grantor will not commit any waste at
or with respect to the Mortgaged Property nor will Grantor do
or fail to do anything which will-in any material way increase
the risk of fire or other hazard to the Premises, Improvements
or Chattels or to any part thereof.. Grantor will, at all
times, maintain the Improvements and ‘Chattels in good order
and condition (their current condition, reasonable wear and
tear and damage by fire or other hazard excepted) and will
promptly make, from time to time, all -repairs, renewals,
‘replacements, additions and improvements in-connection
therewith which are needful or desirable to such end.
Improvements shall not be removed, demolished or. materially
altered, nor shall any Chattels be removed without the prior
written consent of Beneficlary, except as permitted by the
Loan Agreement, provided, however, that if there-shall not
have occurred an Event of Default, Grantor may make -
appropriate replacements of Chattels, free of superlor title,
liens and claims, except as permitted by the Loan Agreement
provided such replacements are immediately made and are of a-
value at least equal to the value of the Chattels removed.!
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SECTION 1.13. Grantor will immediately notify

':Benef1c1ary of the institution of any proceeding for the

condemnation or taking by eminent domain of any portion of the

-Mortgaged_Property. The Trustee and Beneficiary may

participate in any such proceeding and Grantor from time to
time“will=deliver to Beneficiary all instruments requested by
it to permit-such participation. 1In the event of any such
condemnatlon proceedings, or a conveyance in lieu of such
taking; the award or compensation payable is hereby assigned
to and shall be paid to Beneficiary. Beneficiary shall be
under no obllgatlon to question the amount of any such award
or- compensatlon“and may accept the same in the amount in which
the same shall be paid, but shall have no right to bind
Grantor or to make settlement of its claim, except to the
extent of the interest of the Trustee and Beneficiary. 1In any
such condemnation proceedings the Trustee and Beneficiary may
be represented by counsel selected by Beneficiary. The
proceeds of any award or compensation so recelved after
reimbursement of any- ‘expenses incurred by Beneficiary in
connection with such proceedlngs, shall, at the option of
Beneficiary, be applied, without premium, to the repayment of
the Note and/or the sums' due under the Loan Agreement in such
order as Beneficiary may ih-its sole discretion elect
(regardless of interest payable on the award by the condemning
authority), or to the cost Of'restorétlon of the Improvement
or Chattel so taken and other terms as’. shall be satisfactory
to Beneficiary.

SECTION 1.14. The assignment of rents, income and
other benefits (collectively, "rents") contained in the
granting clause of this Deed of Trust shall be fully operative
without any further action on the part. of Grantor or
Beneficiary and specifically Beneficiary shall-be entitled, at
its option, to the maximum extent permitted by applicable law,
to all rents from the Mortgaged Property, for application as.
provided for in the Loan Agreement, whether or not Beneficiary
takes possession of the Mortgaged Property. Grantor hereby
further grants to Beneficiary to the maximum extent permitted
by applicable law, the right (i) to enter upon and take
possession of the Mortgaged Property for the purpgse_of L
collecting the rents, {ii) to dispossess by the usual'sdmmary
proceedings any tenant defaulting in the payment thereof to:
Beneficiary, (iii) to let the Mortgaged Property or any part
thereof, and (iv) to apply the rents, after payment of. all - _
necessary charges and expenses, on account of the 1ndebte¢ness";
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' ”and ‘other sums secured hereby. Such assignment and grant
_ fshall continue in effect until the indebtedness and other sums
g secured hereby are paid, the execution of this Deed of Trust

constltutlng and evidencing the irrevocable consent of Grantor
té the entry upon and taking possession of the Mortgaged
Property .by Beneficiary pursuant to such grant, whether or not
sale or foreclosure has been instituted. Neither the exercise
of any rights under this Section by Beneficiary nor the
application of-the rents to the indebtedness and other sums
secured herebyj'Shall cure or waive any Event of Default, or
notice of default hereunder or invalidate any act done
pursuant hereto, but shall be cumulative of all other rights
and remedies. T

The foreg01ng provisions hereof shall constitute an
absolute and present assignment of the rents from the
Mortgaged Property, subject, howeier, to the conditiocnal
permission given to Grarntor to collect and use the rents until
the occurrence of an:Event;cstefault at which time such
conditional permission.shall automatically terminate; and the
existence or exercise of ‘such right of Grantor shall not
operate to subordinate this assignment, in whole or in part,
to any subsequent assignment by Grantor permitted under the
provisions of this Deed of Trust, and any such subsequent
assignment by Grantor shall be subject to the rights of the
Trustee and Beneficiary hereunder.,r -

SECTION 1.15. (a) GrantofJWill not (i) execute an
assignment of the rents or any part thereof from the Mortgaged
Property unless such assignment'shall provlde that it is
subject and subordinate to the assignment contained in this
Deed of Trust, and any additional or subseguent assignment
executed pursuant hereto, or (ii) except that Grantor may
transact business with members, customers and other users
which are not Affiliates of Borrowexr of its campground
facilities in the ordinary course of business,. (&) except
where the lessee is in default. thereunder, terminate or
consent to the cancellation or surrender of any- lease of the
Morigaged Property or ¢f any part thereof, now eXlstlng or
hereafter to be made or (B) modify any such lease’ or give-
consent to any assignment or subletting without Benef1c1ary =
prior written consent, or (C) accept prepayments of any- -~
installments of rent or additional rent to become due undetr "~
such leases, except prepayments in the nature of securlty for
the performance of the lessee's obligations thereunder, or '
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”(111) in any other manner impair in any respect, except for de
_ fmlnlmls impairments to the Mortgaged Property and except for
" sale or other dispositions permitted by the Loan Agreement,

the'valuehof the Mortgaged Property or the security of the
Trustee orx Beneficiary for the payment of the indebtedness
secured hereby, or (iv) enter into any lease prohibited under
the” prevrslons of the Loan Agreement.

' : b} Grantor will not execute any lease of all
or a substantlal portion of the Mortgaged Property except for
actual occupancy by the lessee thereunder, and will at all
times promptly and faithfully perform, or cause to be
performed, 'all of the material covenants, conditions and
agreements contalﬁed in all such leases of the Mortgaged
Property now or hereafter existing, on the part of the lessor
thereunder to be kept and performed. If any such lease
provides for the g;vrng,by the legsee of certificates with
respect to the status of such leases, Grantor shall exercise
its right to request such-¢ertificates within five (5) days of
any demand therefor by .Beneficiary.

(c) Grantor -shall furnish to Beneficiary,
within fifteen (15) days after a request by Beneficiary to do
so, a written statement containing the names of all lessees
for the Mortgaged Property, the terms of their respective
leases, the spaces occupied, the rentals pald and any security
therefor.

(d) Grantor shall; from time to time upon
request of Beneficiary, specifically: assign to Beneficiary as
additiocnal security hereunder, by an instrument in writing in
such form as may be approved by Beneficiary, all right, title
and interest of Grantor in and to any and-all leases now or
hereafter on or affecting the Mortgaged Property, together
with all security therefor and all monies payable thereunder,
subject to the conditional permission herelnabove glven to
Grantor to collect the rentals. under any such leasev ' Granter
shall also execute and deliver to Beneficiary -any notlflca—
tion, financing statement or other document reasonably
required by Beneficiary to perfect the foregoing a551gnment as
to any such lease.

SECTION 1.16. Each lease of the Mortgaged”?rbperty
referred to in Section 1.15(b) herecf entered into after the
date hereof shall provide that, in the event of the '
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.+~ enforcement by the Trustee or Beneficiary of the remedies
. provided for by law or by this Deed of Trust, any person
© succeeéding to the interest of Grantor as a result of such

enforcement shall not be bound by any payment of rent or
gdditional rent for more than one (1) month in advance,
provided, however, that nothing herein set forth shall affect
or impair the rights of Beneficiary to terminate any one or
more of slich leases in connection with the exercise of its or
the TruStéeTs“remedies hereunder to the fullest extent
permitted by applicable law.

;SECTIOﬁﬂl.IT. Intentionally Deleted.

ARTICLE II
EVENTS .OF DEFAULT“AND REMEDIES

SECTION 2}014ﬁfThefoccurrence of any one or more of
the following events shall ‘constitute an event of default
("Event of Default™) hereunder:

{a) If Grantor shall default in the payment
of (i) any regular installment of interest and/or principal on
the Note as and when the same’ shall have become due and
payable, (ii) any other payment of. 1nterest and/or principal
due on the Note when the same shall become due and payable,
whether at any stated maturity or by ‘acceleration ox
otherwise, or (iii) any other sums required to be paid by
Grantor pursuant to the Note or this/ Deed of Trust on the date
that such payments are therein or hereln requlred to be made;
Qr .. .

(b) If Grantor and/or Guarantor, if any,
shall breach, or be in default of, any of the covenants or
provisions contained in the Note or this Deed .of Trust, or of
any chattel mortgage, other deed of trust, security’ agreement
or other document issued thereunder or in connectlon therew1th

or herewith; or

(c) If there shall be an "Event 5fiDefaﬁlt"
under the Loan Agreement. A

Upon the occurrence of an Event of Default,{andfin~ _
every such case: T
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I. Durlng the continuance ¢of any Event of

”.Default Reneficiary personally, or by its agents or attorneys

may enter into and upen all or any part of the Mortgaged

‘Property,. and each and every part thereof, and may exclude the

party owning the beneficlal interest in same, its agents and
servants- wholly therefrom; and having and holding the same,
may-use, ‘operate, manage and control the Mortgaged Property
for any lawful purpose and conduct the business thereof,
either: personally or by its superintendents, managers, agents,
servants, attorneys or receivers; and upon every such entry,
Beneficiary, @t the expense of Grantor, from time to time,
either by pUrchase, repairs or construction, may maintain and
restore the Mortgaged Property, whereof it shall become
possessed as aforesaid, may complete the construction of the
Improvements and in the course of such completion may make
such changes in the contemplated Improvements as it may deem
desirable; may insure or reinsure“the same as provided in the
Loan Agreement, and llkew1se, from time to time, at the
expense of Grantor, Beneficiary may make all necessary or
proper repairs, renewals, replacements, alterations,
additions, betterments and improvements to the Mortgaged
Property or any part thereof and thereon as it may deem
advisable; and in every such case Beneficiary shall have the
right to manage and operate the Mortgaged Property, possessed
as aforesaid, and to carry on the business thereof and
exercise all rights and powers of the party owning such
property with respect theretoc either in the name of such party
or otherwise as it shall deem best; and Beneficiary shall be
entitled to collect and receive all edrnings, revenues, rents,
issues, profits and income of the Mortgaged Property and every
part thereof; and after deducting the: expenses of conducting
the business thereof and of all maintenance,” ‘repairs,
replacements, alterations, additions, betterments and

Jimprovements and all payments which may be made for taxes,

assessments, insurance, in payment of any prror_deed of trust
and prior or other proper charges upon the Mortgaged Property
or any part thereof, as well as just and reasonable -
compensation of Beneficiary for the services of Beneficiary
and for all attorneys, counsel, agents, clerks,” ervants and
other employees by it properly engaged and employed
Beneficiary shall apply the mcneys arising as aforesald
first, to the payment of any sums, other than interest- and
principal on the Note or due pursuant to the Loan Agreement
required to be paid by Grantor under this Deed of Trust, _ _
second, to the payment of interest on the Note or due pursuant ;
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" t6.the Loan Agreement, and third, to the payment of the’
- .principal of the Note or due pursuant to the terms of the Loan
- Agreement when and as the same shall become payable (whether

by“acoeleration or otherwise).

II. Beneficiary, at its option, may declare the
entlre unpald balance of the indebtedness secured hereby
1mmedlately due and payable by delivery to Trustee of written
declaration of“default and demand for sale and written notice
of default and_of_electlon to cause the Mortgaged Property to
be sold, which ‘notice Trustee shall cause to be duly filed for

" record. Beneficiary shall also deposit with the Trustee this

Deed of Trust, the-Note and all documents evidencing the
expenditures secured hereby. :

ITI. Upon written request of Beneficiary, Trustee
shall sell the Mortgaged Property, in accordance with the Deed
of Trust Act of the State of Washington (RCW Chapter 61.24 as
existing now, or hereafter amended) and the Uniform Commercial
Code of the State of Washirigton where applicable, at public
auction tc the highest bidder. .for cash at such time and at
such place as are statutorlly prescribed. Grantor
acknowledges that there is no right to an extension of the
trustee's sale on "equitable” or other grounds, and that
Beneficiary's remedies under -this Deed of Trust shall not be
affected or impaired by the exercise of any right of setoff or
to collect and apply rents, profits, insurance proceeds or
condemnation awards. Any person-except. Trustee may bid at a
Trustee's sale. The Trustee is not obligated to notify any
party hereto of pending sale under any other Deed of Trust or
of any action or proceeding in which Grantor, Trustee or
Beneficiary shall be a party, unless such action or proceeding
is brought by the Trustee. If the Mortgaged Property consists
of several known lots or parcels, Beneficiary may designate
the order in which such parcels shall be sold or- offered for
sale. . I

Iv. Trustee may postpone sale of all goral any
portion of the Mortgaged Property by public announcement at
such time and place of sale, and from time to time thereafter
may postpone such sale by public announcement at the tlme -
flxed by the preceding postponement. : S

V. On and after the occurrence of an Eventﬁof'V
Default, Grantor shall pay all rents, issues and profits
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“_thereafter received by Grantor from the Mortgaged Property to
- _Beneficiary and to the extent not paid shall hold such amounts
as-trust funds for the benefit of Beneficiary and such rents,
issues and profits shall be deemed "cash collateral” of
Beneficiary under 11 U.S.C., as amended.

o SECTION 2.02. {a) Trustee, after making such sale,
and upon recelpt of the purchase price, shall make, execute
and deliver to” the purchaser or purchasers its deed or deeds
conveying the Mortgaged Property so sold, but without any
covenant ozr warranty, express or implied, and without any
representation,. express or implied, as to the existence, or
lack thereof, of Hazardous Substances on the Mortgaged
Property, and shall apply the proceeds of sale thereof to
payment, FIRSTLY, of the expenses of such sale, together with
the reasonable expenses of this Trust, including Trustee's
fees and cost of avidence of titlé in connection with sale and
revenue stamps on Trustee's deed; SECONDLY, of all moneys
paid, advanced or expended. by Beneficiary under the terms
hereof, not then repaid; together with the interest thereon as
herein provided; TEIRDLY, of the amount of the principal and
interest on the Note or under +the Loan Agreement then
remaining unpaid together Wlth an amount which would have been

equal to the Early Paydown Premium which would have been paid
by Grantor if Grantor had voluntarlly prepaid the Note or the
Loan Agreement; FOURTHLY, in an amount: sufficient, as
determined in the sole and absolute discretion of Beneficiary,
acting in good faith, to satisfy- actual or contingent sums
owing pursuant to Section 11 of the Loan" Agreement ("Impound
Sum"), and, if not actually incurred; . to be held by
Beneficiary (not in trust, withocut the accrual of interest
thereon and without the obligation to segregate such funds)
for a period of seven (7) years from the date of foreclosure,
thereafter to be returned to the person or persons legally
entitled thereto, upon satisfactory proof of such right; and
LASTLY, the balance or surplus, if any, of such proceeds of
sale shall be distributed in accordance with the Deéd of Trust
Act of the State of Washington to the person or persons
legally entitled thereto, .upon satisfactory proof of such
right. - .

(b) In the event of a sale of the Mortgaged
Property, or any part thereof, and the execution of a deed or
deeds therefor under these trusts, the recitals thereln shall
recite the facts showing that the sale was conducted in-
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.'fcdﬁpliance with all requirements of law and this Deed of Trust
- .and such recitals and all other recitals contained therein
' regardlng any matters or facts shall be conclusive proof of

the truthfulness thereof and of the fact that said sale was
regularly. and validly made in accordance with all requirements
of the laws of the State of Washington and of this Deed of
Trust; and any such deed or deeds, with such recitals therein,
shall be.- effectual and conclusive against Grantor and all
other persons; ‘and the receipt for the purchase money recited
or contained in any deed executed to the purchaser as
aforesaid shall be sufficient discharge to such purchaser from
all obligations. to see to the proper application of the
purchase money actording to the trusts aforesaid.

_ SECTION 2. 03 Beneficiary shall have the right to
judicially foreclose thls Deed of Trust as a mortgage. If
this Deed of Trust.is foreclosed by judicial procedure,
Beneficiary will be entitled to a judgment which will provide
that if the foreclosure sale proceeds are insufficient to
satisfy the judgment, executlon may issue for any amocunt by
which the unpaid balance of the obligations secured by this
Deed of Trust exceeds the. net sale proceeds payable to
Beneficiary. 1In the event ‘Grantor remains in possession of
the Premises after the Premises are sold as provided above or
Beneficiary otherwise becomes entltled to possession of the
Premises upon default of Grantor,- ‘Grantor shall become a
tenant at will of Beneficiary of the purchaser of the Premises
and shall pay a reasonable rental for use. of the Mortgaged
Property while in Grantor's posse551on ~The purchaser at any
foreclosure sale may (but shall be under no obligation to),
during any redemption period, make such repairs and
alterations to the improvements as may-be appropriate for the
proper operation, care, preservation, and ‘protection thereof;
pay any taxes and assessments due during such period; insure
the improvements on the Mortgaged Property against. loss by
casualty and itself against liability arising from its
ownership and use of the Mortgaged Property; and pay.liens not
extinguished by the foreclosure and any other amounts relating
to the Mortgaged Property to the extent due during. such
redemption period, and all of such expenses and payments,'
together with interest thereon from the date so pald o
reimbursement at the rate provided for any other redemptlon
amounts, shall be included in the amount required to be pald
by any person to redeem the Mortgaged Property -

Foothill/Thousand Trails '

F6415-0094

Grandy Creek/Skagit Co./Washington

LA~G: \BAF. ~FL\JXG. ~FL\20597XG.WPD 17

Kathy Hill, Skagit County Audifor

12/21/1989 Page 17 of 39

-~

11:33:28AM



-

A SECTION 2.04. After the happening of an Event of
_ fDefault by Grantor under this Deed of Trust and immediately

i ppn_the commencement of any action, suit or other legal
proceeding by Beneficiary to obtain judgment for the principal
of, ‘or interest on, the Note or due pursuant to the Loan
Agreement and other sums required to be paid by Grantor
pursuant .to-any provisions of this Deed of Trust, or of any
other nature in aid of the enforcement of the Note, the Loan
Agreement, or '0f this Deed of Trust, Grantor will waive the
issuance and seérvice of process and enter its voluntary
appearance in-such.action, suit or proceeding. Further, upon
an Event of- Default Grantor hereby consents to the
appointment of a - receiver or receivers of the Mortgaged
Property and of all the earnings, revenues, rents, issues,
profits and income- thereof. After the happening of any such
Event of Default or upon the commencement of any proceedings
to foreclose this Deed of Trust of to enforce the specific
performance hereof or in aid thereof or upon the commencement
of any other judicial’ proceeding to enforce any right of the
Trustee or Beneficiary heéreunder, Beneficiary shall be
entitled, as a matter of ‘right, if it shall so elect, without
the giving of notice to any.other party and without regard to
the adequacy or inadegquacy of any security for the Deed of
Trust indebtedness, forthwith either before or after declaring
all sums evidenced by the Note or due pursuant to the Loan
Agreement to be due and payable,,tp*the:appointment of such a
receiver or receivers. The receiver may serve without bond if
permitted by law. Beneficiary's-right to the appointment of. a
receiver shall exist whether or not apparent value of the
Mortgaged Property exceeds the indebtedness secured hereby by
a substantial amount. Employment by Beneficiary shall not
disqualify a person from serving as a’ recelver._

SECTION 2.05. During the contlnuance of an Event
of Default, Beneficiary shall have the’ follow1ng rlghts and
remedies: ‘

(i) Beneficiary or its employees;nacting by
themselves or through a court-appointed receiver, may enter
upon, possess, manage, operate, dispose of, and contract to
dispose of the Mortgaged Property or any part thereof; take
custody of a2ll accounts; negotiate with governmentalsapfhorif
ties with respect to the Mortgaged Property's envirohmental"
compliance and remedial measures; take any action necessary- to__
enforce compliance with any Act, including but not llmlted to ';
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fsﬁeﬁding rents to abate the problem; make, terminate, enforce
“.or modify leases of the Mortgaged Property upon such terms and

" conditions as Beneficiary deems proper; contract for goods and

services, hire agents, employees, and counsel, make repairs,
alterations, and improvements to the Mortgaged Property
necessary, in Beneficiary's judgment, to protect or enhance
the “security-herecf; incur the risks and obligations
ordinarilyincurred by owners of preoperty (without any
personal-obligation on the part of the receiver); and/or take
any and all other actions which may be necessary or desirable
to comply with-Grantor's obligations hereunder and under the
Loan Agreement.. Akl sums realized by Beneficiary under this
subparagraph, less-all costs and expenses incurred by it under
this subparagraph, including attcrneys' fees, and less such
sums as Beneficiary deems appropriate as a reserve to meet
future expenses under the subparagraph, shall be applied on
any indebtedness secured hereby ifl" such order as Beneficiary
shall determine. Neithér application of said sums to said
indebtedness, nor any othér action taken by Beneficiary under
this subparagraph shall cure or waive any Event of Default or
notice of default hereunder, or nullify the effect of any such
notice of default. Beneficiary, or any employee or agent of
Beneficiary, or a receiver appointed by a court, may take any
action or proceeding hereunder without regard to (a) the
adequacy of the security for the indebtedness secured
hereunder, (b) the existence of a 'declaration that the
indebtedness secured hereby has been declared immediately due
and payable, or (c) the filing of a- notlce of default.

(1i} With or without/ notlce, and without
releasing Grantor from any obllgatlon hereunder, to cure any

‘default of Grantor and, in connection“therewith, Beneficiary

or its agents, acting by themselves or through-a court
appointed receiver, may enter upon the Mortgaged Property or
any part thereof and perform such acts and,things as
Beneficiary deems necessary or desirable to inspect, investi-
gate, assess, and protect the security hereof, -lncludlng with-
out limitation of any of its other rights: (a) to-obtain a
court order to enforce Beneficiary's right to enter and
inspect the Mortgaged Property, to which the dec181on of";
Beneficiary as to whether there exists a release or threatened
release of a Hazardous Substances onto the Mortgaged. Property
shall be deemed reasonable and conclusive as between the -
parties hereto; and (b) to have a receiver appocinted tot _
enforce Beneficlary's right to enter and inspect the Mortgaged’;
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"“Property for Hazardous Substances. - All costs and expenses
flncurred by Beneficiary with respect to the audits, tests,

" inspections, and examinations which Beneficiary or its agents

or employees may conduct, including the fees of the engineers,
lébOratories, contractors, consultants, and attorneys, shall
be paid by Grantor. All costs and expenses incurred Ry
Trustee ahd Beneficiary pursuant to this subparagraph
(1nclud1ng without limitation court costs, consultant fees and
reasonable -attorneys' fees, whether incurred in litigation or
not and whether before or after judgment) shall bear interest
at the Default" Rate set forth in the Note or Loan Agreement
from the date they -are incurred until said sums have been
paid. S

(iii)y 'To seek a judgment that Grantor has
breached its covenants, representatlons and/or warranties with
respect to the environmental mattérs set forth in the Loan
Agreement, by commencihg and maintaining an action or actions
in any court of competent jurlsdlctlon for breach of contract,
whether commenced prior to ‘or after foreclosure of the
Mortgaged Property, and to seek the recovery of any and all
costs, damages, expenses,  fees, penalties, fines, judgments,
indemnification payments to.third parties, and other out-of-
pocket costs or expenses actually incurred by Beneficlary
{collectively, the "Environmental Cos&ts™) incurred or advanced
by Beneficiary relating to the cleanup, remediation or other
response action required by any Ac¢t or to which Beneficiary
reasonably believes necessary to- protect the Mortgaged
Property, it being conclusively presumed between Beneficiary
and Grantor that all such Environmental Costs incurred or
advanced by Beneficiary relating to the cleanup, remediation,
or other response action of or to the“Mortgaged Property were
made by Beneficiary in good faith. 211 Environmental Costs
incurred by Beneficiary under this subparagraph .(including
without limitation court costs, consultant fees and attorneys'
fees, including, without limitation, fees incurred pursuant to
11 U.S.C., whether incurred in litigation or not and whether
before or after judgment) shall bear interest-at-the Default
Rate from the date of expenditure until said sums have been
paid. Beneficiary shall be entitled to bid, at thejsale*qf
the Mortgaged Property, the amount of said costs, expenses and
interest in addition to the amount of the other obllgatlons=
hereby secured as a credlt bid, the eqguivalent of cash.
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_ - Grantor acknowledges and agrees that
fnotw1thstand1ng any term or provision contained herein or in

" the other Loan Documents (as defined in the Loan Agreement),

the Environmental Costs shall be exceptions to any nonrecourse
or exculpatory provision of the Loan Documents, and Grantor
shall be:fully and personally liable for the Environmental
Costs hereunder, and such liability shall not be limited to
the original principal amount of the obligations secured by
this Deed of Trust, and Grantor's obligations shall survive
the foreclosure, deed in lieu of foreclosure, release,
reconveyance, - or ‘any other transfer of the Mortgaged Property
or this Deed of Trust. For the purposes of any action brought
under this subparagraph, Grantor hereby waives the defense of
laches and any applicable statute of limitations.

(iv) To waive its lien against the Mortgaged
Property or any portion-thereof, wWhether fixtures or personal
property, to the extent such property is found to be environ-
mentally impaired and to-éxexrcise any and all rights and
remedies of an unsecured credltor against Grantor and all of
Grantor's assets and property for the recovery of any
deficiency and Environmental Coésts, including, but not limited
to, seeking an attachment order. As between Beneficiary and
Grantor, Grantor shall have. the burden of proving that Grantor
or any related party (or any-affiliaste or agent of Grantor or
any related party) was not in any way-.negligent in permitting
the release or threatened release of the Hazardous Substances.
Grantor acknowledges and agrees that notwithstanding any term
or provision contained herein or in thHe-Nete or Loan
Agreement, all judgments and awards eéntered against Grantor
shall be exceptions to any nonrecourse or- exculpatory
provision of the Loan Documents, and Grantor shall be fully
and personally liable for all judgments and awards entered
against Grantor hereunder and such liability shall not be
limited to the original principal amount of ‘the .cbligations
secured by this Deed of Trust and Grantor's obilgatlons shall
survive the foreclosure, deed in lieu of foreclosure, release,
reconveyance, or any other transfer of the Mortgaged Property
or this Deed of Trust. For the purposes of any actien-brought
under this subparagraph, Grantor hereby waives the- defense of
laches and any applicable statute of limitations. -~ .= .

(v) Nothing contained herein shall be"ﬁ
construed to limit any and all rights that Beneficiary. has at
- law or pursuant -hereto. L
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SECTION 2.06. No remedy herein conferred upon or

_;1reserved to the Trustee or Beneficiary is intended to be
exclusive of any other available remedy cor remedies, but each

and every. such remedy shall be cumulative and shail be in
addition to every other remedy given hereunder or now or
hereafter existing at law or in equity or by statute. No
delay or ‘omission of the Trustee or Beneficiary to ‘exercise
any rlght or ‘power occurring upon the Event of Default shall
impair “any -such.right or power or shall be construed to be a
waiver thereof or an acquiescence therein; and every power and
remedy glven by thls Deed of Trust to the Trustee or
Beneficiary may. be -exercised from time to time and as. often as
may be deemed expedient by the Trustee or Beneficiary.

Nothing in this Deed of Trust or in the Note or Loan Agreement
shall affect the.,obligation of Grantor to pay the principal of
and interest on, and Early Paydown Premium payable pursuant
to, the Note and Loan Agreement and all sums due under the
Loan Agreement in the manner and at the time and place therein
respectively expressed.. -

SECTION_2. 07 ' To the maximum extent permitted by
law: Grantor will not at. any. time insist upon, or plead, or
in any manner whatever clalm or take any benefit or advantage
of, any stay or extension ormoratorium law, any exemption
from execution or sale of the Mortgaged Property or any part
thereof, wherever enacted, now or at any time hereafter in
force, which may affect the covenants and terms of performance
of this Deed of Trust; nor claim, take or insist upon any
benefit or advantage of any law now or ‘hereafter in force
providing for the marshalling of the_Mortgaged Property or on
the valuation or appraisal of the Mortgaged Property, or any
part thereof, prior or subsequent to any. sale or sales thereof
which may be made pursuant to any provision herein, or
pursuant to the decree, judgment or order of any court of
competent jurisdiction; nor, after any such- final . sale or
sales, claim or exercise any right under any statute or
otherwise, to redeem the property so sold or any part thereof;

-.and Grantor hereby expressly waives all benefit or-advantage

of any such law or laws, and covenants not to hinder, delay or
impede the execution of any power herein granted or. delegated
to the Trustee or Beneficiary, but to suffer and permlt the
execution of every power as though no such law or laws- had
been made or enacted. Grantor hereby waives the right.to*
require any sale to be made in parcels, or the right to: select_
parcels to be so sold, and there shail be no requlrement for
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'_marshalllng of assets. Grantor hereby further waives, to the
. maximum extent permitted by applicable law, any rights it may

" have ainder applicable law relating to the prohibition of the
obtaining. of a deficiency judgment by Beneficiary against
Grantor '

.~ SECTION 2.08. Intentionally Deleted.

SECTION 2.09. Without affecting the personal
liability of any person, firm, corporation or other entity,
including Grantor. {other than any person released pursuant
hereto}, for the payment of the indebtedness secured hereby,
and without affecting the lien of this Deed of Trust for the
full amount of the indebtedness remaining unpaid upon any
property not reconveyed pursuant hereto, Beneficiary and
Trustee are respectlvely_authorlzed and empowered as follows:
Beneficiary may, at any-time and from time to time, either
before or after the maturity of the Note or the expiration of
the Loan Agreement, and withbut notice: (a) release any
person liable for the payment of any of the indebtedness,

(b) make any agreement extending the time or otherwise
altering the terms of payment“of any of the indebtedness,

(c) accept additional security therefor of any kind,

(d) release any property, real or personal, securing the
indebtedness. Trustee may, without- 1iability therefor and
without notice, at any time and from time to time so long as
the lien or charge hereof shall: subsist, but only upon the
written request of Beneficiary and presentatlon of this Deed
of Trust and the Note for endorsement‘ -{a)y. consent to the
making of any map or plat of the Land, (b)fjoin in granting
any easement thereon or in creating any covenants restricting
use or occupancy thereof, (c} reconvey,. without warranty, any
part of the Mortgaged Property, (d} join in any extension
agreement or in any agreement subordinating the llen or charge
hereof. : .

SECTION 2.10. This Deed of Trust constitutes a
Security Agreement under the laws of the State of Washington,
so that Beneficiary shall have and may endorse a security
interest in any or all of the Mortgaged Property which. may or
might now or hereafter be or be deemed to be personal prop-
erty, fixtures or property other than real estate (collec~, -
tively, "Personal Property") and Grantor agrees to execute,'as
debtor, such financing statement or statements as Beneflc1ary -
may now or hereafter reascnably request in order that such '
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tsé?ﬁrity interest or interests may be perfected pursuant to
" such laws. This Deed of Trust further constitutes a fixture

" £iling under Sections 62A.9-313 and 62A.9-402(6) of the

Washington Uniform Commercial Code, as amended or recodified
from time to time; provided, however that the execution and/or
filting hereof does not imply that the items of Personal
Property 4included in the Mortgaged Property are or are To
become flxtures The filing herecof as a fixture filing is
intended- to protect the parties from unwarranted assertions by
third partles

Noththstandlng any release of any or all of the
property included in the Premises which is deemed "real
property", any proceedlngs to foreclose this Deed of Trust, or
its satisfaction of record, the terms hereof shall survive as
a security agreement with respect to the security interest
created hereby and referred to abdve until the repayment or
satisfaction in full of the obligations of Grantor as are now
or hereafter evidenced by the Note and Loan Agreement.

SECTION 2.11. " 'During the continuance of any Event
of Default, Beneficiary shall have all of the rights and
remedies of a secured party-under the Uniform Commercial Code
(the "Code") of the State of-Washington, and specifically the
right to direct notice and collections of any obligation owing
to Grantor by any lessee. In addition-to its rights to
foreclose this Deed of Trust, Benef101ary shall have the right
to sell the Perscnal Property or-any part thereof, or any
further, or additional, or substituted Personal Property, at
one or more times, and from time to tlme, at public sale or
sales or at private sale or sales, on such terms as to cash or
credit, or partly for cash and partly“on.credit, as
Beneficiary may deem proper. Beneficiary: shall have the right
to become the purchaser at any such public: sale .or sales, free
and clear of any and all claims, rights of equlty of redemp-
tion in Grantor, all of which are hereby walved_and_released
Grantor shall not be credited with the amount of any part of
such purchase price, unless, until and only to the-éxtent that
such payment is actually received in cash. If any notifica-
tion of disposition of all or any porticn of the collateral is
required by law, such notification shall be deemed reasonably
and properly given if mailed at least ten (10) days prior. to
such disposition. The net proceeds of any sale of the . - 5
Personal Property which may remain after the deduction. of &ll”
costs, fees and expenses incurred in connection therew1th '
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" including, but not limited to, all advertising expenses,
. broker's or brokerage commissions, documentary stamps,
" recording fees, foreclosure costs, stamp taxes and counsel

fees,."shall be credited by Beneficiary against the liabili-
ties, obligations and indebtedness of Grantor to Beneficiary
secured by:this Deed of Trust and evidenced by the Note or the
Loan: Agreement Any portion of the Personal Property which
may remain unsold after the full payment, satisfaction and
discharge of all of the liabilities, obligations and indebted-
ness of Grantor to Beneficiary shall be returned to the
respectlve_partles .which delivered the same to Beneficiary.

If at any time Grantor or any other party shall become
entitled to the return of any of the Personal Property here-
under, any transfer or assignment thereof by Beneficiary shall
be, and shall recite that the same is, made wholly without
representation or warranty whatsocever by, or recourse
whatsoever against Beneficiary. ™

SECTION 2;12-vaeneficiary may specifically enforce
any covenant in this Deed of Trust or the Grantor's compliance
with its warranties herein and may restrain and enjoin the
breach or prospective breach- of any such covenant or the
noncompliance with any condltlon, and Grantor waives any
requirement of the posting of any bond in connection
therewith. -

SECTION 2.13. All rights, remedies and powers
provided by Sections 2.01-2.12 hereof may be exercised only to
the extent that the exercise thereof does not violate any
applicable provision of law in the jurisdiction in which the
Premises are located, and all such provisions are intended to
be subject to all applicable provisions of law which may be
controlling in such jurisdiction and to be Timited to the .
extent necessary so that they will not render this Deed of
Trust invalid, illegal or unenforceable under the provisions
of any applicable law.

ARTICLE TTT
MISCELLANEQUS

SECTION 3.01. In the event any one or more of the
provisions contained in this Deed of Trust shall for any v
reason be held to be invalid, illegal or unenforceable in any
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" ré$§ect, such invalidity, illegality or unenforceability shall
. .not affect any other provision of this Deed of Trust, but this
" Deed .of Trust shall be construed as if such invalid, illegal

or -unenforceable provision had never been contained herein.

: "SECTION 3.02. 2All notices or demands by any party
relatlng ‘to this Deed of Trust or any other agreement entered
into in connectlon herewith shall be in the form set forth in
the Loan- Agreement.

SECTION 3.03. Whenever in this Deed of Trust the
giving of notice by mail or otherwise is required, the giving
of such notice may-be waived in writing by the person or
persons entitled to receive such notice.

SECTION 3.04. .All of the grants, covenants, terms,
obligations, provisions-and conditions herein contained shaill
run with the land and shall apply to, bind and inure to the
benefit of, the successors and assigns of Grantor and
Beneficiary and to the-successors of the Trustee.

SECTION 3.05. . Intentionally Deleted.

SECTION 3.06. It-shall be lawful for the Trustee,
or Beneficiary, at its election, upoh the occurrence of an
Event of Default, to sue out forthw1th .a complaint in fore-
closure upcon this Deed of Trust: ‘and to proceed thereon to
judgment and execution for the recovery of all sums payable by
Grantor pursuant to the terms of this ‘Deed of Trust without
further stay, any law, usage or custom to the contrary
notwithstanding. :

SECTION 3.07. Notwithstanding the appointment of
any receiver, liquidator or trustee of Graﬁtor,,br of any of
its property, or of the Mortgaged Property, "or any part
thereof in accordance with the provisions of this Deed of
Trust, the Trustee shall be entitled to retain posse531on and
control of all property now or hereafter held under thls Deed
of Trust. :

SECTION 3.08. If Grantor shall default in.the
payment of any sums due pursuant to the terms of the. Note, ‘the
Loan Agreement or this Deed of Trust such default shall be,"
and be deemed to be, an attempt by Grantor to avoid the® Early _
Paydown Premium payable by Grantor pursuant to the terms- of '
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“ tﬁe Note and Loan Agreement and consequently, upon a

. foreclosure of this Deed of Trust by Beneficiary or the
- acgeptance of a deed in lieu of foreclosure, Beneflclary shall

be entitled to collect such Early Paydown Premium from Grantor
with the same effect as if Grantor had voluntarily elected to
prepay the prlnCLpal sum evidenced by the Note and Loan
Agreement ' :

SECTION 3.09. Grantor hereby waives and relin-
guishes unto, and in favor of Beneficiary, all benefit under
all laws, now-in ‘effect or hereafter passed, to relieve
Grantor in any manneér from the obligations assumed and the
obligation for which this Deed of Trust is security or to
reduce the amount of the said obligation to any greater extent
than the amount actually paid for the Mortgaged Property, in
any judicial proceedlngs upon the sald obligation, or upon -
this Deed of Trust. .

SECTION 3.10. - Neither Grantor nor any other person
now or hereafter obligated for payment for all or any part of
the indebtedness secured hereby shall be relieved of such
obligation by reason of the failure of Beneficiary to comply
with any request of Grantor 6r of any other person so
obligated to take action to-foreclose on this Deed of Trust or
otherwise enforce any provisions hereof or of the Note or
under the Loan Agreement. or by reason: of the release, regard-
less of consideration, of all or any part of the security held
for the indebtedness secured hereby, ot by reason of any
agreement of stipulation between any'subsequent owner of the
Mortgaged Property and Beneficiary extending the time of
payment or modifying the terms hereof without first having
obtained the consent of Grantor or such other person; and in
the latter event Grantor and all other such persons shail
continue to be liable to make payment according to the terms
of any such extension or modification agreement, unless
expressly released and dlscharged in writing by Benef1c1ary

SECTION 3.11. By accepting or approv1ng anythlng
required to be observed, performed or fulfilled or.to be given
to Beneficiary pursuant to this Deed of Trust, lncludlng (but
not limited to) any certificate, balance sheet, statement of
profit and loss or other financial statement, survey, _ '
appraisal or insurance policy, Beneficiary shall not be. deemed
to have warranted or represented the sufficiency, legality,”
effectiveness or legal effect of the same, or of any term, -
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"fpfoﬁision or condition thereof, and such acceptance or
. .approval thereof shall not be or constitute any warranty or
) representatlon with respect thereto by Beneficiary.

“ 1_SECTION 3.12. Grantor covenants and warrants that
the Mortgaged Property is not used principally or primarily
for -agricultural or farming purposes.

.=:SECTIQN 3.13. Trustee aécepts this Trust when this
Deed, -duly eéxecuted and acknowledged, is made a public record
as provided by law.

SECTIONE3.14. Grantor acknowledges and warrants
that the proceeds of the loan evidenced by the Note are
intended to be and shall be, used exclusively for commercial
and business purposes,_and noct for personal, family or
household purposes. . It is the spé&cific intent of Grantor and
Beneficiary that the Note bear a lawful rate of interest. If
any court of competent. jurlsdlctlon should determine that the
rate therein provided for exceeds that which is statutorily
permitted for the type of transactlon evidenced thereby, the
interest rate shall be reduced to the highest rate permitted

by applicable law, with any.‘excess interest theretofore

collected being applied against the Note principal or, if such
principal has been fully repaid, returned to Grantor on
demand. T

SECTION 3.15. Benefidlary'may from time to time,
without notice to Grantor or to the Trustee, and with or
without cause and with or without the /resignation of the

.Trustee substitute a successor or successors to the Trustee

named herein or acting hereunder to execute this trust. Upon
such appointment and without conveyance to the successor
Trustee, the latter shall be vested with:all tltle, powers and
duties conferred upon the Trustee herein named or acting
hereunder. Each such appointment and substltutlon shall be
made by written document executed by Beneficiary, containing
reference to this Deed of Trust and its place-of-record, which
when duly filed for record in the proper office; shall be
conclusive proof of proper appointment of the successor.
Trustee. The procedure herein provided for substltutlon of
the Trustee shall be conclusive of all other prov131ons “for .
substitution, statutory or otherwise and shall be valid- ‘and ™
sufficient without proof of any action by the Trustee or any
officer of Beneficiary.
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SECTION 3.16. Upon written request of Beneficiary,

_::statlng that all sums secured hereby have been paid, and upon

surrender of this Deed and said Note to Trustee for cancel-
Jation and retention, and upon payment of its fees, Trustee
shall reconvey, without warranty, the Mortgaged Property then
held hereunder. The recitals in any reconveyance executed
under thi's Deed of Trust of any matters or facts shall be
conclu51ve proof of the truthfulness thereof. The grantee in
such reconveyance may be described as "the person or persons
legally entitléd thereto." By executing this Deed of Trust,
the Grantor- speCLflcally acknowledges that the Beneficiary
shall be under no obligation to provide a request for
reconveyance untli ‘such time as both (a) all of the
obligations, debts and duties of the Grantor under the Note
and this Deed of Trust have been paid and discharged, and

{b) the Grantor has provided the Beneficiary with a written
release of the governmental agency of any commitment of
Beneficiary to provide additional funds to or for the benefit
of such agency in connection with any improvements,
landscaping or other amenitiés on or related te the Mortgaged
Property and, to the extent not otherwise secured by a
separate deed of trust on.the Mortgaged Property granted to
Beneficiary, any funds so advanced by Beneficiary and all
interest thereon have been repaid.

SECTION 3.17. Intentionally Deleted.

SECTION 3.18. Intentionally Deleted.

SECTTON 3.19. Intentionali? Deleted.

SECTION 3.20. EXCEPT AS OTHERWISE PROVIDED HEREIN,
THE CREATION, PERFECTION AND ENFORCEMENT OF THE LIENS GRANTED
BY THIS DEED OF TRUST SHALL BE GOVERNED BY THE LAWS OF THE
STATE OF WASHINGTON AND IN ALL OTHER RESPECTS THIS DEED OF
TRUST SHALL BE GOVERNED BY THE LAWS OF THE STATE OF
CALIFORNIA.

SECTION 3.21. Simultaneously with and p:iér'to,
the execution of this Deed of Trust, Grantor, and/or related
or affiliated entities of Grantor, has executed and"deliVered
as security for the Note and Loan Agreement one oOr more’ _
mortgages or deeds of trust on parcels of property which may
or may not be ocutside the boundaries of this county. Grantor“ _
agrees that the occurrence of an Event of Default hereunder,
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"Mor;ﬁnder any of such other mortgages or deeds of trust, shall
“be an-Event of Default under each and every one of such

o mortgages and deeds of trust, lncludlng this Deed of Trust,

permitting Beneficiary to proceed against any or all of the
property comprising the Mortgaged Property or agalnst any
other security for the Note and the Loan Agreement in such
order_as Beneficiary, in its sole and absolute discretion may
determine. < Grantor hereby waives, to the extent permitted by
applicable -law; .the benefit of any statute or decision '
relating to ‘thé marshalling of assets which is contrary to the
foregoing. .-Beneficiary shall not be compelled to release or
be prevented from fore01031ng this instrument or any other
instrument securing the Note and/or the Loan Agreement unless
all indebtedness evidenced by the Note and/or the Loan
Agreement (except for unliquidated, unasserted liabilities
arising pursuant to Section 11 of the Loan Agreement) and all
items hereby secured shall have béen paid in full and
Beneficiary shall not be requlred to accept any part or parts
of any property securing-the Note and the Loan Agreement as
distinguished from the entire whole thereof, as payment of or
upon the Note and/or the Loan Agreement to the extent of the
value of such part or parts, and shall not be compelled to
accept or allow any apportionment of the indebtedness
evidenced by the Note and/cr-the Loan Agreement to or among
any separate parts of said property

SECTION 3.22. ORAL AGREEMENTS OR ORAL COMMITMENTS
TO LOAN MONEY, EXTEND CREDIT, OR-TO- EORBEAR FROM ENFORCING
REPAYMENT OF A DEBT ARE NOT ENFORCEABL;"UNDER.WASHINGTON LAW.

SECTION 3.23. (a) With respect to non-Affiliates
only: Pt

(i) Notwithstanding anything in this
Deed of Trust to the contrary, Beneficiary- hereby covenants
and agrees that:

(A) Its rights in the- Reeort shall
be subordinate to the rights of Purchasers from and after the
recording of this instrument; et e

{B} In the event Benef1c1ary or 1ts
successors and assigns acquires the Resort through fore- .-
closure, trustee's sale or by deed in lieu of foreclosure of
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'ftﬁié Deed of Trust, it shall take the Resort subject tc the
'_use rlghts of Purchasers; and

S (C) In the event Beneficiary or its
successors and assigns acquires the Resort through fore-
closure,.trustee s sale or by deed in lieu of foreclosure of
this Deed of-Trust, it shall not discontinue use of the Resort
or cause- or permlt the Resort to be used in a manner which
would prevent ‘or materially prevent or interfere with
Purchasers frofn . using or occupying the Resort in the manner
contemplated by the Purchasers' Camping Resort Contracts.
However, Benef1c1ary and its successors and assigns shall have
no obligation or-liability to assume the responsibilities or
obligations of Grantor under the Camping Resort Contracts.

 (ii) .In the event Beneficiary obtains
title to or possession . .of or causé&s a change in the title to
or possession of the Resort by foreclosure or otherwise and
does not continue to-operdte the Resort upon conditions no
less favorable to Purchasers than existed prior to the change
of title or possession, Beneficiary hereby agrees to either:

(A} 'Offer the title to or possession
of the Resort to an assoc1atlon of Purchasers to operate the
Resort; or - -

(B) Obtaln a commltment from another
entity (which obtains title or posse551on to the Resort) to
undertake the responsibility of operating the Resort.

(iii) The covenants contained herein may be
enforced by each Purchaser of a Camping Reésort Contract from
Grantor or any of its present or future Affiliates, provided
that the Purchaser is not in default under the terms of the
Purchaser's Camping Resort Contract. Provided an Event of
Default has not occurred under this Deed of Trust or the other
Loan Documents, the covenants contained herein may be enforced
by Grantor.

(iv} The covenants contained: hereln shall
be effective as between each Purchaser and Benef1c1ary desplte
any rejection or cancellation of the Purchaser's Camplng L
Resort Contract during any bankruptcy proceedings of Grantor.
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(v) The covenants and Agreements

.'ocontalned herein shall inure to the benefit of and be binding
" upon.the successors and assigns of Grantor and Beneficiary,

ineluding. any person who acquires the Resort through
foreclosure or by deed in lieu of foreclosure of this Deed of
Trust '

I (b) When used in this Section, each of the
followrng terms shall be defined as set forth below:

: _ (i) "Purchaser”™ shall mean a person who
enters 1nto a Camplng Resort Contract with Graintor or any of
its present or future Affiliates, whether before or after the
date hereof and thereby obtains title to, an estate or
interest in, or license or the right to use the Resort.

{ii) "Camping 'Resort Contract" shall mean
an agreement between Grantor or any of its present or future
Affiliates, and a Purchaser ev1denC1ng the Purchaser's title
to, estate or interest. 1n( or right or license to use the
Resort for more than 14 days in_.a year.

(iid) "Resort" means the campground located
on or forming a part of the'Premises.

(c} The covenant. of non disturbance contained
herein is made for the benefit of Grantor and Beneficiary and
each Purchaser and shall be binding- upon.and inure to the
benefit of Grantor and Beneficiary and their respective
successors and assigns and shall inure to the benefit of each
Purchaser and his or her respective successors and assigns.
The covenant of non-disturbance contained heréin shall be
deemed to be a covenant which runs with the Land.
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S IN WITNESS WHEREOF, the Grantor caused these
_presents to be duly executed on the day and year first above
'wrltten
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"GRANTOR"

LEISURE TIME RESORTS OF AMERICA, INC.
a Washington corporation

N

Walte£«B”3accard
Vice -President :

- BENEFICIARY COVENANTS AND AGREES TO
" COMPLY WITH SECTION 3.23 ABOVE.

“FOOTHILL CAPITAL CORPORATION,
‘a California corporation

' Namg//- - Katy Brooks
Title: Vlce President

I
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e '-"'_"STATE OF CALIFORNIA )

| "'COUNTY OF LOS ANGELES )

L _.'On this 10 day of December, 1899, before me
personally,  appeared Walter B. Jaccard, to me personally known
to be the Vice President of LEISURE TIME RESORTS OF AMERICA,
INC., the corporatlon that executed the within and foregoing
instrument, ‘and.acknowledged said instrument to be the free
and voluntary-act and deed of said corporation, for the uses
and purposes therein mentioned, and on oath stated that (s)he
was authorized to execute said instrument and that the seal
affixed, if any, is the corporate seal of said corporation.

IN WITNESS WHEREOF I have hereunto set my hand and
affixed my seal the day-and year first above written. ~

2 O pobln

fNot \?@bllc in and for the State
'3of cu R , residing at

.; Anave,(PS

Printed Name. @e@u D Qél%(‘mﬁffb

My app01ntment expires: !D(25{if

[Seal or Stamp]

TR YN -~

<7
[
o

~o°'""‘""°” #1150
) GFYPubhc 544

CO“ fOrn‘q %
>

Foothill/Thousand Trails
F§415-0094

Grandy Creek/8kagit Co./Washington

LA—G:\BAF.~FL\JXG.~E‘L\2059JXG.WPD. 34 1 ‘l

Kathy Hill, Skagit County Auditor

12/21/1998 Page 34 of 39  11:23:28AM




. STATE OF CALIFORNIA )
R ss.
“ COUNTY OF LOS ANGELES )

- On this 10" day of December, 1999, before me
personally, ‘appeared Katy Brooks, to me personally known to be
the Vice -Preésident of FOOTHILL CAPITAL CORPORATION, the
corporation. that executed the within and foregoing instrument,
and acknowledged ‘said instrument to be the free and voluntary
act and deed of said corporation, for the uses and purposes
therein mentloned _and on oath stated that (s)he was
authorized to execute said instrument and that the seal
affixed, if any, is the corporate seal of said corporation.

| IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my seal the'daysand year first above written.

[Seal or Stamp] \Aﬁﬂﬂ4/1

Notary Pulplic 1n and for the State
-of (ol ~Tﬂﬂﬁ2§ , residing at
s Avifietcel

Printed Name 125P?1V711{ L65V1%r
My appo::.ntment expires: /’ b/}@Z-,

TAMMY LONG B
Commission # 11649887 &
Notary Puplic - California £
Los Angeles County K

My Comim. Sxpires Jan 16,2002 j;

R R i PR
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EXHIBIT A

All those plots, pieces or parcels of land situate,
lylng and. belng in the County of Skagit, State of Washington,
more particularly described as follows:

SB-15375. -
PARCEL _A:

That portion of the Northwest Quarter of the Northeast Quarter
of Section 10, Township 35 North, Range 7 East of the
Willamette Meridian, lying Easterly of that certain 110 foot
strip conveyed to'Skagit LCounty by deed recorded September 20,
1971, under Auditor’s Flle No. 758244, records of Skagit
County, Washington. '

PARCEL B:

The Northeast Quarter of the Northeast Quarter EXCEPT the East
30 feet thereof:;

The North Half of the South Half of the Northeast Quarter
EXCEPT the East 30 feet thereofiin Sectlon 10, Township 35
North, Range 7 East of the Wlllamette Merldlan

EXCEPT the following described portion:

That portion of the North Half of-the .Southwest Quarter
of the Northeast Quarter of Section 10, Township 35
North, Range 7 East of the Willamette Meridian, lying
West of a line which commences 360 feet West of the
Northeast corner of the above described subd1v151on and
extends South 24° East to the intersection w1th the South
line of the above described subdivision: : .

ALSQO EXCEPT that portion of the North Half of- the"-“
Southeast Quarter of the Northeast Quarter of sald )
Section 10, Township 35 North, Range 7 East of the _»
Willamette Meridian, described as follows: L
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.?'Commencing at the Northeast corner of said subdiwvision;
-~/ thence South along the East line of said subdivision a
" distance of 224 feet;

_j_thenee South 78° West a distance of 700 feet to the true
. 'point’ of beginning;

”thenee"Nerth 78° East a distance of 700 feet to the East
line of said subdivision;

thence- Neftﬁ”along the East line of said subdivision a
distance of 224 feet to the Northeast corner of said
subd1v181on,tﬁ

- thence West along the North line cof said subdivision a

distance Qf_SOO feet,
thence South 455 West a distance of 400 feet; thence
Southeasterly to the true point of beginning;

AND ALSO EXCEPT that portion lying Northwesterly of the
Southeasterly line of that certain tract of land conveyed
to Skagit County for road purposes by deed recorded

April 25, 1966, under Auditor's File No. 681944, records
of Skagit County, Washlngton.”;“

PARCETL, C:

A1l that portion of the North Half of the Southwest Quarter of
the Northeast Quarter of Section 10, Townshlp 35 Nerth,

Range 7 East of the Willamette Meridian, lying East of the
following described line: s :

Beginning at the Southeast corner of the ébove desCribed
subdivision; o -

thence North 83°08'37" West along the South line- of'eald
subdivision a distance of 344.16 feet to the true p01nt of
beginning; . :

thence North 08°07'45"™ East a distance of 232.89 feet to the
P.C. of a 17° curve to the right; -
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'*”tﬂeﬁCe following said 17° curve to the right a distance of
" 252.81 feet to a point on the West line of that certain tract

'”'of Tand conveyed to Jack Graham by deed dated January 15, 1965

and recorded under Auditor's File No. 661227, records of
Skaglt county Washington.

EXCEPT from said Parcel “C" any portion lying within the
boundarles of Parcel "B" hereinabove described.

PARCEL D.

That portlon of the South Half of the South Half of the
Northeast Quarter of Section 10, Township 35 North, Range 7
Fast of the Willamette Meridian, lying Northerly of that
certain tract conveyed;to_Theodore Mathis and Nora Mathis by
deed dated June 21, 1949 and recorded October 26, 1949, under
Auditor's File No. 437354, records of Skagit County,
Washington, and Easterly of.Tract "A" of SHORT PLAT NO. 24-79,
approved April 27, 1979, and recorded April 27, 1979, under
Auditor's File No. 7904270045 records of Skagit County,
Washington, and Westerly:'of. that certain tract conveyed to
Skagit County for road purposes by deed dated July 30, 1945,
and recorded August 13, 1945; under Auditor's File No. 382539,
records of Skagit County, Washington? alsc being a portion of
Tract B of Lot B, SKAGIT COUNTY SHORT:. PLAT NO. 24-79, approved
April 21, 1979, and recorded Apr1I 27, 1979, in Volume 3 of
Short Plats, page 104, under Auditor's File No. 7904270045,
records of Skagit County, Washlngton,_belng a portion of the
Northeast Quarter of Section 10, Townshlp 35 North, Range 7
East of the Willamette Meridian.

PARCEL E:

That portlon of the North Half of the Southeast Quarter of the
Northeast Quarter of said Section 10, Townshlp 35 North,
Range 7 East of the Willamette Meridian, descrlbed as follows

Commencing at the Northeast corner of said subd1v1sron, thence
South along the East line of said subdivision a dlstance of
224 feet; o

thence South 78° West a distance of 700 feet to the true pornt
of beginning; . .
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" tﬂénée North 78° East a distance of 700 feet to the East line
+ of’ said subdivision;

thén¢e§Nd:th along the East line of said subdivision a
distance of 224 feet to the Northeast corner of said
subdivision;

thencé“Weéffélbng the North line of said subdivision a
distance '0f 500 feet;

thence SouthJ4$b West a distance of 400 feet;

thence Southeasteﬁlﬁ to the true point of beginning;
EXCEPT the East 30 feet as deeded to Skagit County for
road, under Auditor's File No. 382539, records of Skagit
County, Washington. .= -

ALL Situated in Skagit_Coﬁhfy; Washington.

Foothill/Thousand Trails ‘ S
FE415-0094 -
Grandy Creek/Skagit Co./Washington 1 4] S
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