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NOTICE: BE ADVISED THAT THE PROMISSORY NOTE SECURED BY THIS DEED OF TRUST
C BES FOR A VARIABLE OR ADJUSTABLE RATE OF INTEREST AND INCLUDES A
/G LINE OF CREDIT. UNDER THE REVOLVING LINE, BENEFICIARY WILL MAKE
DVANCES TO GRANTOR, WHICH MAY BE REPAID AND SUBSEQUENTLY
iy, SUBJECT TO THE TERMS AND CONDITIONS OF THE NOTE AND THE

E REDUCED TO ZERO. A ZERQ BALANCE DOES NOT TERMINATE THE
D THE LIEN OF THIS DEED OF TRUST WILL REMAIN IN FULL FORCE
UCH REDUCTIONS. HOWEVER, NOTHING HEREIN SHALL BE

2015 by Highland Greens NW, L'L(
Christensen Rd., Suite 130 Seattle, W
address is 425 Commercial Mt Vernon,*

98104 Atin: David Adams (“Beneficiary

1. Granting Clause, For good and valuabl)
which is hereby acknowledged, and in order to secur

eration, the receipt and sufficiency of
Obligations (as defined in Section 4

evidenced by the Note (as hereinafter
] and hereunder, and to secure the

performance of the obligations contained herein, Grantor grants,
its successors in trust and assigns, forever, in trust, with powef
interest, claim and demand in and to the property located in
described as follows, whether now existing or hereafter acquirad™{al] m
of this Section 1 and all additional property, if any, described in Secti

herein as the “Property™):

1 1 Land and Appurtenances. The land descri
reto belonging or in
any way appertaining, including, without l1m1tat10n atl of the right, title and i f Grantor in and to

any avenues, streets, ways, alleys, vaults, strips or gores of land adjoining

1.2 Improvements and Fixtures. All buildings, structures and
now or hereafler erected on the property described in Section 1.1 above, and all*fagil
machinery, apparatus, installations, goods, fumiture, and equipment, and other properties.o
naturc {including, without limitation, all heatlng, ventilating, air condmomng, plumbmg :

cleaning, fire prevention and fire extmgmshmg equipment, all ducts and compressors, all r"‘
stoves and other appliances, attached cabinets, partitions, rugs, carpets, blinds and draperies, a
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waterials and supplies, and all construction materlals and equipment), now or hereafler located in or used
or use in connection with that property, it being the intention of the parties that all property of
‘hereinabove descrlbcd whlch s now owned or hereaﬁer acqulred by Grantor and which is

d other work products relating 1o the construction of the existing or any future
property described in Section 1.1, any and all rights of Grantor in, to or under any
tnstruction contracts relating to the construction of the existing or any future
ry described in Section 1.1, and any performance and/or payment bonds issued
gr with any and all rights of Grantor, without limitation, to make claim for,

mineral, oil and gas righ
or receivable from de, mi
provisions of any agreei
foregoing; and

of the foregoing, including interest thereon, or to enforce all other
g those referred to above) affecting or relating to any of the

id profits, insurance proceeds, condemnation awards and
account of any of the property described in Sections 1.1

profits, including mineral, oil and
other moneys, payable or receivabit

or other proceeding for the collection of such moneys or
agreement, award or judgment, in the name of Grantor or
rantor is or may be or become entitled to do with respect

for the specific or other enforcement of any™
otherwise, and to do any and all things whi

awards or _]udgments shall be 1mpa1red or diminish
imposed upon Trustee or Beneficiary; and

in Sections 1.1 and 1.2 or attributable to services that ocour or dre. gmv
Sections 1.1 and 1.2 or generated from the use and operation of the pro

limitation, income from concessions, vending machines, coin-operated laund
operated-equipment, storage and parking income, and concession, ticket, sales,

1.6 Leases. All of Grantor’s rights and interests as landlord i
and future leases, subleases, concessions, licenses, rental agreements, franchises,
agreements affecting all or any portion of the property described in Sections 1.1 and 1.2 &z
and all amendments, modifications, extensions, renewals, or supplements thereto, whether ;
and whether for a definite term or month to month (collectively, the “Leases™), including any
guarantees of the lessees” obligations (including any and all security thereunder), securi

514455632



nd any other security received or receivable thereunder. In accepting this Deed of Trust neither
or Trustee assumes any liability for the performance of any such Leases; and

Declarant Rights. All of Grantor’s right, title and interest in and to any and all

wand all covenants, conditions, restrictions, development agreements, laws or other
ing or later enacted relating to the Property, including, without limitation, those

All producis or proceeds of any of the foregoing

a security interest in all other

mperty of whatsoever nature which is located on or used or to be
used in connection with any )

escribed in Section 1, and any products or proceeds of any
dde of the state of Washmgton (the “UCC™), on the terms
ere gny provision hereof is in conflict with the UCC, the

‘Property” except as otherwise specified herein. This Deed
zient and a fixture filing with respect to all property subject
to the UCC. Information concerning this ségusity interest can be obtained from Beneficiary at the address
set forth in Section 13.2. Grantor authorizes Betieficiary to fils and/or record such financing statements as
Beneficiary deems necessary or advisable to perfect the sect aterests herein granted.

Beneficiary to be dealt with as a portioth.of
of Trust shall be deemed to be a security ag

3. Assignment of Leases and Rents,

the “Secured Obligations (as defined
. transfe_r, convey, sell, set over, and
exnstm and hereaﬁer arising in and to the

31 Assignment. For purposes of-s¢
below), Grantor does hereby absolutely and unconditionally drafi

assign to Beneficiary all of Grantor’s right, title and interest n
Leases, and hereby pives to and confers upon Beneficiary the iim
the income, receipts, rents, revenues, issues, profits, royalties, as
business conducted on the Property and any and all prepaid rent

% deposits thereunder
r may now or shall

any sublenants or occupants of the Property, EXCEPTING THEREFROM, any sums
provisions of any of the Leases are payable directly to any govemmental authority or
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3.2 Grantor’s Representations and Warranties Re: Leases and Rents. Grantor
esents snd warrants that;

(a) As of the date of this Deed of Trust, there are no Leases of the
(b) Grantor has good title to the Rents hereby assigned and good right to
assign the same, and that no other person, firm, or corporation has any right, title or interest therein; and

Grantor has not previously sold, assigned, transferred, mortgaged or
erty, whether now due or hereafter to become due.

Covenants of Performance Re: Leases and Rents. Grantor covenants

on the part of Grantor to observe, perform and discharge
"dogliment received by Grantor from any tenant or subtenant
fauit claimed to have been made by Grantor under any future

same, and (ii) any notice, demang-of oth
under any future Leases specifyin,
Leases;

(b) to promgg
under any future Leases received by Gran
insured bank or savings and loan association;

“deposit and maintain all security deposits or other deposits
Fofrom tenants in a segregated trust account in a federally

of Grantor and any tenant thereunder, and upon request by Benefiviery
of Beneficiary, but in all cases at the sole expense of Grantor;

and

interest as lessor under any [L.eases except the lien of this Deed of Trust or as perriu
Trust.

34 Prior Approval For Actions Affecting or Relating to leases.
covenants and agrees that it will not, without the prior written consent of Beneficiary (whic

be withheld in Beneficiary’s sole and absolute discretion):

(a) lease any part of the Property;

-4-
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{b) amend, modify, renew, or extend the term of any future Lease of the

{c) receive or collect any rents from any future tenant of the Property or
«a period of more than one (1) month in advance of the date on which such payment is
ity deposit in excess of one (1) month’s rent (whether in cash, by letter of credit or by

pledge, transfer, mortgage, or otherwise encumber or assign future
payments of Ry

waive, excuse, condone, discount, set off, compromise, or in any
t under any Leases of the Property, of and from any obligations,
by the tenant to be kept, observed and performed, including the
the manner and at the place and time specified therein; or

manner release or dise
covenants, conditions a
obligation to pay the Re

from the tenant, both in form and subs
Beneficiary of all Leases.

Ses assigned hereby, Grantor covenants
settlement shall be made without

ent of Default under
erehy (but limited as
rifing from or out of

due thereon; second to the cost of insurance, maintenance and repairs requlred by the |
Trust; third, to the satisfaction of all obligations specifically set forth in the Lease:
payment of interest and principal becoming due on the Note and this Deed of Trust, be
of the same for any other purposes.
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3.7 Termination of License. Upon an Event of Default under the Note or this Deed
eneficiary, at its option and without notice, shall have the complete right, power and authority
ercise and enforce any or all of the following rights and remedies at any time:

(@)

to terminate the license granted to Grantor to collect the Rents without

ys® fees, to apply the net proceeds thereof, together with any funds of Grantor
pon any indebtedness secured hereby and in such order as Beneficiary may

a recewer to be appomted
possession of, manage and opé

evict any tenant; increase or decr
any costs Or expenses as Beneﬂcmry sh fogier to protect the security hereof, as fully and to the
d in such event, to apply the Rents so collected in such

peration and management of the Property, including the

Note and this Deed of Trust, and payment to*
interest; and

{d) require Grantor tt Fsecurity deposits to Beneficiary, together
with all records evidencing such deposits.

appear in or defend any
eunder, or to expend
ity under the Leases,
or to assume any obligation or responsibility for any security deposits ar {:feijvcre:d to Grantor
by any lessees thereunder and not assigned and delivered to Beneficiary; 1
any way for any injury or damage to person or property sustained by any
corporation in or about the Property; and

to such notice. Although the original default be cured and the exercise of any such right
discontinued, the same or any other right or remedy hereunder shall not be exhausted and ma;
at any time and from time to time following any subsequent default. The rights and power:
Beneficiary hereunder are cumulative of and not in lieu of any other rights and powers otherwise rari’t\ X
Beneficiary. A demand by Beneficiary of any tenant for payment of reats by reason of any default [

-6-
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ciary shall be sufficient direction to said tenant to make future payments of all rents to
without the necessity for further consent by or notice to Grantor.

38 Appointment of Attornev-in-Fact. Grantor hereby constitutes and appoints
i and lawful attorney- in-fact, coupled with an interest of Grantor; and in the name, place
Os, to subordinate at any time and from time to time, any Leases affecting the Property or
lien of this Deed of Trust, or any other deed of trust encumbering the Property, or to
e Property; and to request or require such subordination where such option or

vilege so to do. This appointment is to be irrevocable and continuing and these
hall be exclusive in Beneﬁciary, its successors and assigns as long as any

from any and all liability, loss,
defense of any and all claims
out of the Leases, including, but

be jointly and severally payable by the Ind
as a lien by this Deed of Trust.

3.10  Records. Until the Secured Obd
shall deliver to Beneficiary executed copies of any and.
upon all or any part of the Property, and Grantor wil
the same terms and conditions as herein contained,
construed as detracting from the validity of this instrumefit-as-
future Leases. Grantor hereby covenants and agrees to mak
demand and at any time any and all assignments and other
l|m1ted to, rent rolls and books of account sufﬁment for th

shall have been paid in full, Grantor
of existing leases and all future leases

ssign such Leases to Beneficiary upon
' r, that the foregoing shall not be
ent of any and all existing and
liver unto Beneficiary upon
astruments, including, but not
Beneficiary may deem 1o be

Leases or the leasehold estates created thereby with the fee estate in the Pro
indebtedness secured hereby shall remain unpaid, unless Beneficiary shall
merger.

4, Obligations Secured. This Deed of Trust is given for the
(collectively, the “Secured Obligations™):

4.1 Performance and Payment. The performance of the obligations
all amounts contained herein and in that certain Revolving Residential Lot Acquisition and*C
Collateral Pool Facility Agreement which has been executed and delivered by Grantor ct
herewith (the “Loan Agreement”), which provides for revolving acquisition and construction fin

-7-
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ots and improvements (together with those improvements described in Section 1.2 above, the
wovehients”™) as more particularly described in the Loan Agreement, and any extensions,
supplements and consolidations thereof, and the payment of FIFTEEN MILLION

lacements thereof, whether the same be in greater or lesser amounts (the “Note™),
revolving line of credit and contains provision for a variable or adjustable rate of

Agreement (includifig,-
Agreement and any remej

n for the enforcement of the Note, this Deed of Trust, and Loan
, in each case, together with interest thereon; and

4.3 igtis. The payment or repayment and/or performance of any and
all debts, obligations and liabil
indirect, absolute or contingen
any Swap Contract {as hereinaf
evidenced by the Note. “Swap Ci
hereinafter defined), including, withou
confirmation, as any or all of them may

Teans any agreement pertaining to a Swap Transaction (as
y master agreement, related schedule, or written
time be modified, amended, extended, renewed, and
restated. “Swap Transaction” means al rate swap transaction, forward rate transaction, or any
combination of the foregoing transactions;:or, options to enter into any of the foregoing transactions,
including, without limitation, any interest rate ‘gption, swaj p, floor, or collar transaction or similar
interest rate management transaction.

44 Construction Mortgage. rust shall constitute a “construction

mortgage™ as that term is used in the UCC, RCW 62A.

5. Unsecured Obligations. Notwithstanding angthit the'contrary set forth herein or in

any other document which has been executed in connectio an ecured hereby, this Deed of

Trust does not and shall not secure; (i) the obligations of MT
any other future puarantors of the loan secured hereby (e
loan secured hereby
antor and Guarantors

executed in conmnection with the loan secured hereby (collectlvely, “ih Er
Agreements™}, and (iii) any provision of this Deed of Trust or any agreement segured by this Yeed of Trust
that would be considered the “substantial equivalent” of the obligations descri
purposes of RCW Ch, 61.24. All of such obligations (and substantial equivale
the separate, unsecured recourse obligations of Grantor and such other parties and s
the Note or secured by this Deed of Trust.

6. Warranties and Covenants of Grantor, Grantor warrants, covenants, an agre

6.1 Warranties,

(a) Grantor has full power and authority to grant the Property to Tius
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{b) Grantor has a good and marketable fee simple title in and to the
perty Bject only to those matters listed on Schedule B of that certain title insurance policy approved
v, and idswed to, Beneficiary in connection with this Deed of Trust and thereafter such other title
Srigficiary may elect, in its sole discretion, to approve in writing.

{c) None of the Property is presently, or will during the term of this Deed
tially or at all for agricultural or farming purposes.

Except as expressly and specifically disclosed in writing by Grantor to
. from damage and no matter has come to Grantor’s attention (including, but
1y construction defects or nonconforming work) that would materially impair
seeurity for the loan evidenced by the Note.

i work of any nature whatsoever has or will be commenced on the
1& Site prior to the recordation of this Deed of Trust.

the proceeds thereof is exclusiv
family or household purposes.

all actions, and execute and deliver to Be
perfect the liens and security interests g

ided that Grantor shall have the right to
umbrance or other charge against the

: with due diligence, in which event
Grantor, upon prior written notice to Beneficiary," or defer payment of such lien,
encumbrance or other charge so long as (i) such proce
lien, encumbrance or other charge; (ii) neither the Property
postponement or deferment, be in danger of being forfeited o
lien, encumbrance or other charge becomes delinquent, gives stich-rea
by Beneficiary to ensure payment thereof and prevent any forféiture
thereof.

6.3 Construction. Grantor will continue constriction. .
expeditious manner and not cease or substantially cease productive constrizatisit
than ten (10) days without the prior written consent of Beneficiary, complete th
than the Completion Date, as defined in the Loan Agreement, to Beneficiary’
with plans and specifications previously furnished to and approved by Benefiti
other terms and conditions of the Loan Agreement.

6.4 Repair and Maintenance of Propem Grantor will keep th
condition and repair, which duty shall include but is not limited to continual clea

landscaping, repairing and refurbishing of the Property; will complete and not remove or dergd
make additions to any building or other improvement which is part of the Property, or constru
structure on the Property, without the express written consent of Beneficiary except as conte
permitted under this Agreement; will underpin and support when necessary any such building

-
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ent and protect and preserve the same; will complete or restore promptly and in good and
aanlike manner any such building or other improvement which may be damaged or destroyed and pay
laims for labor performed and materials furnished therefor; will not commit, suffer or permit
the Property in violation of law; and will dﬂ all other acts which from the character or use of

Coverages Required. Grantor will keep the following insurance
_fc to the Property by an insurance company chosen by Grantor, subject to

Prior to completion of the Improvements, course of
ualty, and such other hazards as may be specified by Beneficiary in
percent (100%) of the replacement cost of the Property (with a
ding coverage for materials stored off-site and during transit,
gr the policy and as first loss payee under a lender's loss payee
tigre applicable), equipment breakdown {where applicable),

naming Beneficiary as mort
endorsement and including agr

standard “all risk” or “special form” poli
replacement value of all improvements the

‘insurance, in an amount equal at all times to the current
ted on the Property. All such insurance coverage shall (1)
for depreciation, (2) if Beneficiary deems it

Thousand Dollars ($10,000) per occurrence.

{iii) At all times,
insurance coverage available or the full replacement cost of all i

the Flood Disaster Protection Act of 1973, as previously or
available.

(v} After completmn of the 1ts, loss of rental value
{ }_?roperty is rented

the Property as is so occupied. If all or any portion of the Property is oce
interruption insurance in an amount equal to six (6) months’ net income from
as is so occupied. The amount(s) of such coverage(s) shall be subject to adju
Beneficiary’s request, to reflect changes in the rental and/or income levels dur
evidenced by the Note.

W) At all times, commercial general public liab:
against claims for bodily injury, death or property damage occurring on, in or about the Propgt
coverage for elevators and escalators, if any, on the Property), with the coverage being in an dmount
iess than Two Million Dollars ($2,000,000) combined single-limit liability coverage per occurte

-10-
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h greater amouni(s) as Beneficiary may reasonably require. All such insurance coverage shall contain a
ot more than Ten Thousand Dollars ($10,000) per occurrence.

(vi) Insurance (excluding, however, earthquake insurance, if
cluded in Beneficiary’s sole discretion) against such similar ot other hazards, casualties,

Policies. Each insurance policy will be in form and content reasonably
d will be issued by a company reasonably acceptable to Beneficiary, which
ings, be (i) duly authorized to provide such insurance in the state in which
5 ratcd “A* or better with a size rating of “VIII” or larger by AM. Best

company shali
the Propcrty is located, ¢

.s or ceases to provide ratings, Beneﬁcmry shall be entitled to select
is reasonable business judgment). Each hazard insurance policy will
mortgagee endorsement in favor of and in form acceptable to

this Deed of Trust. Each liabi
“agreed amount endorsemen

an or1gma1 evidence of insurance or certificate of insurénd
the cartier, the policy number and the expiration date. As-s

Deed of Trust, Grantor hereby assigns to Beneficiary all reg
monies and proceeds thereof, rights thereto and all unearned
such assigned items constituting part of the “Property” for purp

(<} Payment; Renewals. Grantor shall |
renewal notices relating to insurance policics Except as the same m

(d) Insurance Proceeds.

6] In the event of any loss, Grantor will
notice thereof to the insurance carrier and Beneficiary. Grantor hereby grants Benefic:
attorney, which power of attorney is coupled with an interest and is irrevocable, to make.pro
adjust and compromise any claim, to commence, appear in and prosecute, in Beneficiary’s’

that Beneficiary shall have no obligation to do so. If no Event of Default has occurred and i
the immediately preceding sentence shall apply except that Beneficiary shall not be entitled

=11«
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r’5, attorney-in-fact and Grantor shall be entitled to participate jointly with Beneficiary in adjusting

(ii) Beneficiary shall apply any insurance proceeds received
the payment of the costs and expenses incurred in the collection of the proceeds and shall
e (the “Net Proceeds™), in its absolute discretion and without regard to the adequacy

(A) The payment of indebtedness secured hereby,
or not. Any such application of proceeds to principal on the Note shall be
sprepayment fee otherwise payable under the Note, but shall not extend or

(B) The reimbursement of Grantor, under Beneficiary’s
res set forth in the Loan Agreement, for the cost of restoration or
oceeds at any time assigned to or held by Beneficiary shall be

prescribed disbursemen
repair of the Property.
deemed to be held in trus

to, Grantor. Beneficiary may, at its option, condition the
plans and specifications of the reconstruction, contractor’s
1" sehedules, architects” certificates, waivers of liens, sworn
other evidence of costs, percentage completion of

ein contained shall be deemed to excuse
rovided in Section 6.3, regardless of
ach proceeds are sufficient in amount.

6.6 Right of Inspection.

environmental consultants), at all reasonable times, to ent:
Property and the books and records for the Property.

6.7 Preservation of Licenses. Etc :
requirements necessary to the continued existence and validity of all rights,.
franchises and concessions relating to any existing or presently contemplated: e
but not limited to any zoning variances, special exceptions and nonconforming u

6.8 Further Assurances. Grantor will, at its expense, frofh,
deliver any and all such instruments of further assurance and other instruments afi
acts, or cause the same to be done, as Trustee or Beneficiary deems necessary or
Trustee the Property or to carry out more effectively the purposes of this Deed of Trust.

6.9 Legal Actions. Grantor will appear in and defend any action.
before any court or administrative body purporting to affect the security hereof or the right
Beneficiary or Trustee; and will pay all costs and expenses (the repayment thereof shall be secur
including, without limitation, cost of evidence of title and any attorneys® fees incurred by Benefic
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fustee, jn a reasonable sum, in any such action or proceeding in which Beneficiary or Trustee may appear,
any snit brought by Beneficiary or Trustee to foreclose this Deed of Trust.

Taxes, Assessments and Other Liens. Grantor will pay not later than when due

: pear to be or are alleged to be prior and supenor hereto, including but not limited to
’ by rents of the Property, the Note, this Deed of Trust, or any obligation or part
Grantor acknowledges that Beneficiary may retain a tax registration service in
ignt of all real estate taxes and assessments and Grantor shall pay a one-time fee

rwi Expenses. Grantor will pay all costs, fees and expenses incurred by

Beneficiary in cormegtion
any default hereunder,+

6.12

6.13  Sale, _ Except in connection with the sale of
individual Finished Lots and Hom (figed in the Loan Agreement) in accordance with the terms of
the Loan Agreement, Grantor will not, w r written consent of Beneficiary, which consent may
bc given or dcmcd in Beneficiary’s solg,discretion] sell, transfer or otherwise convey the Property or any

; any interest therein, cause or permit any change in the

entity, ownership or control of Grantor (eack =a “Sale or Encumbrance™) or agree to do any Sale or

any Sale or Encumbrance to which Beneficiary is asked
all costs and expenses incurred by Beneficiary in
such consent is pranted, including, without limitatid

ant, Grantor agrees o pay to Beneficiary,
aluating such matter, whether or not
efundable fee of $1,500, which amount
est for Beneficiary’s consent and
es incurred in reviewing and
ficiary to granting its consent
tity that will, after such Sale or

(ii) Beneficiary’s reasonable in-house and outside couisel
evaluating such matter. In addition to any other conditions 1
to a Sale or Encumbrance, Beneficiary shall require any persd
Encumbrance, directly or indirectly hold twenty percent (20%}-0r..
Grantor to, jointly and severally, unconditionally guarantee the fiadh

Deed of Trust and provide an environmental indemnity, each in

any Sale or Encumbrance without the prior written consent of Beneficiary, th
the Beneficiary, be immediately due and payable, and an Event of Default®s
occurred under this Deed of Trust and the Note.

6.14 Addmonal Informatlon Grantor agrees to fumnsh su

potential loan participations or assignments). Grantor agrees to make adjustments in this De
Note, and the other documents evidencing or securing the loan secured hereby to accomm

participant’s requirements, provided that such requirements do not substantially vary the economsi
the loan secured hereby.

-13 -
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6.15 Grantor Existence. As Beneficiary is making this loan in reliance on Grantor’s
tence, ownership and control in its existing limited liability company form, Grantor will not
ted liability company structure nor, except as expressly permitted under Section 6.13 above,

, Thomas L. Tollen IIT shall, directly or indirectly, through one or more
ﬁ;y-one percent (51%) ownership interest in Grantor and (ii) management

tion, any material, waste or substance
biphenyls, (v) defined as a “hazardous
or “hazardous substance™ under RCW
05D (Hazardous Waste Cleanup-
;. other applicable state laws,
Clean Water Act, 33 US.C.
'Clean Water Act (33 U.S.C.

e Resource Conservation and
ant to Section 101 of
Us.C. §9601, et seq.
br matter defined as a
zral, state or local

Chapter 70.105 (Hazardous Waste Management), RCW..Chej
Model Toxics Control Act), or any other similar term
{vi) designated as a “hazardous substance” pursuant to Sectig
§1251 etseq. (33 U.S.C. §1321) or listed pursuant to Sect
§1317), (vii) defined as a “hazardous waste” pursuant to Sec
Recovery Act, 42 U.8.C. §6903), or (viii) defined as a “hazardo :
the Comprehensive Environmental Response, Compensation, and Liabd

common law theory,

(b Grantor represents and warrants to Beneficiary
Grantor 5 know]edge no asbestos has ever been used in the construction, repair or

is currently being generated, manufactured, refined, transported, treated, stored, handled or
transferred, produced or processed on, under or about the Property, except in compl' i

Grantor nor, to the best of Grantor’s knowledge, any other person or entity has ever caused
any Hazardous Substance to be generated, manufactured, refined, transported, treated, stored,

-14-
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seq of, transferred, produced or processed on, under or about the Property, except in compliance with
_ﬁpphcahle federal, state and iocal statutes, ordinances, rules, regulations and other laws, (iv) Grantor has

any federal, state or local statute, ordinance, rule, regulation or other law pertaining to
ances; and (v) neither Grantor nor the Property is subject to any governmental or judicial
nt or lien with respect to the clean-up of Hazardous Substances at or with respect to
further represents and warrants to Beneficiary that the foregoing representations and

~ Grantor will not cause or permit the Property to be used to generate,
‘treat, store, handle, dispose, transfer, produce or process any Hazardous

regulat:ons and othér ki
act or omission on the
releasing, spilling, leakir

antor cause or permit, as a result of any intentional or unintentional
r any tenant, subtenaat or other user or occupier of the Property, a
uring, emitting, emptying or dumping of any Hazardous Substance

of (i) any Hazardous Substance probi
violation with respect to the Propé

other law pertaining to Hazardous Su
foregoing. Grantor will, at its sole expénsé,

“llty with respect to the Property, (ii} any actual or alleged
ederal, state ot local statute, ordinance, rule, regulation or
iii) any lien or action with respect to any of the
€ all actions as may be necessary or advisable for the clean-
up of Hazardous Substances on or with regpeot to the Property, including, without limitation, all removal,
containment and remedial actions in accordaice with all applicable laws and in all events in a manoner
satisfactory to Beneficiary, and shall further pay or cause to be paid all clean-up, administrative and
enforcement costs of governmental agencies wi respect & dous Substances on or with respect to the
Property if obligated to do so by contract or by law,

(e} For the purposes of ifispect
all representations and warranties in this Deed of Tiust:
observance of all covenants contained in this Section 6.18, (i)
inspect the Property, including the interior of any structu

perty to ascertain the accuracy of
azardous Substances, and the
ereby authorized to enter and
e times and afier reasonable

;E I applicable federal,
state and local statutes, ordinances, rules, regulations and other laws. g}r tor shall reimburse Beneficiary

documents.

(f) All of the representations, warranties, covenarit
in this Section 6.18 shall be in addition to and not limit any representations, warraiiti
and/or remedies in the Environmental Indemnity Agreement.

() Notwithstanding anything to the contrary set forth hﬂre
other document which has been executed in connection with the loan secured hereby, (i) this4

warranties, covenants, rights, and remedies in this Section 6.18 shall survive the repayment of th

-15-
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s fa,c;t;mn and reconveyance of the lien of this Deed of Trust and shall not be affected by Beneficiary’s

6.19  Financial Statements; Books and Records. Grantor shall keep accurate books
count of the Property and its own financial affairs sufficient to permit the preparation of
therefrom in accordance with generally accepted accounting principles (GAAP).
fuly authorized representatives and independent contractors shall have the right to
dit, Grantor’s records and books of account at all reasonable times. So long as this
' eﬁect, Grantor shall provide to Beneﬁc:ary, in addition to any other ﬂnanmal

ndeminiym Provisions. Grantor shall perform all of Grantor’s obligations
“Project’s Condominium Documents™): (i) any condominium
declaration and any condk y map and plans recorded against the Property, (ii) any articles of
incorporation, bylaws, ) i i
of the owner’s associatica
documents governing the o

Property, and (iv) RCW 64.34

=d by Grantor. In the event of a distribution of property
on or repair following a loss to the Property under the
i ct s Condominium Documents, whether to units or to
; assigned and shall be paid to Beneficiary
or not then due, with the excess, if any,

For any part of the Property, whether of
ndemnation, are hereby assigned

amendment or modifications to any Project’s Condominium "B
condominium dues and/or assessments or other amounts payable
Documents when due, then Beneficiary may pay them. Any amounts ;
Section shall become additional debt of Grantor secured by this D iless Grantor and
Beneficiary agree to other terms of payment, these amounts shall bear-intefest”from the date of
disbursement at the Default Rate (as defined in the Note) and shall be payable; intergst, upon notice
from Benefictary to Grantor requesting payment.

antor does not pay
pject’s Condominium

7. Default.

7.1 Definition. Any of the following shall constitute an “Ewve
this Deed of Trust, the Note and the other Loan Documents (as defined below):

(a) An occurrence of any “Event of Default™ (as defined in tl

-16-
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(b) Any representation or warranty made by or [or the benefit of Grantor
or, tlsewhere in connection with the loan secured hereby, including, but not limited to, any

Grantor or any other person or entity liable therefor shall fail to pay

indebtedness securet |
mature, or file, or have
assignment for the bene

me unable or admit in writing its inability to pay its debts as they
voluntary or involuntary petition in bankruptcy, or make a general
adjudicated bankrupt or insolvent;

A t#x, charge or lien shall be ptaced upon or measured by the Note, this
Deed of Trust, or any obligatios se& ; hich Grantor does not or may not legally pay in addition
i yvided in the Note; or

(g

default under any of the Environmental Indemnity
Agreements.

7.2 Beneficiary’s and, Frustee’s Right to Perform. Upon the occurrence of any

Event of Default, Beneficiary or Trustee, but vithout the obligation so to do and without notice to or
demand upon Grantor and without releasing Grantor fr wobligations hereunder, may: make any
payments or do any acts required of Grantor hereundes” nner and to such extent as either may
: mltatlon, obtaining insurance and/or

or Trustee being authorized to enter upon the Property fo‘ aeh
any action or proceeding purporting to affect the security her

interest at the Default Rate specified in the Note from the date advan
clarification, if Beneficiary makes any advances pursuant to this Section
Environmental Indemnity Agreements or any guaranties of the loan eviden
advances are made on an unsecured basis under the Environmental Indemnity
the loan evidenced by the Note.

Beneficiary or Trustee in making any payment herein and hereby authorizet
stead of Grantor, in the case of a payment of taxes, assessments, water rates, sew

such payment in reliance on any bill, statement or estimate procured from the appropriat
without inquiry into the accuracy of the bill, statement or estimate or into the validit
assessment, sale, forfeiture, tax lien or title or claim thereof; in the case of any apparent or™
adverse claim of title, lien, staterment of lien, encumbrance, deed of trust, claim or charge Benef

-17-
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ich’ advance or advances shall seem necessary or desirable to protect the full security intended to
hi€instrument; provided further, that in connection with any such advance, Beneficiary at its
“hereby authorized to obtain a continuation report of title and/or an appropriate title

iisg"the generality of the foregoing and for the purposes aforesaid in this Section
ts and constitutes Beneficiary as Grantor’s ttue and lawful attorney-in-fact with

st-this power of attorney shall be a power coupled with an interest and
t be affedted by any disability of Grantor.

cure defaults under the Envi
with the loan secured hereby.

7.3
secured hereby shall become immediat
Beneficiary and Beneficiary may:

(a)
sufficiency of the Property or any other securi
(b)
the Property;
©
this Deed of Trust;
(d)
(e)

judgment following the completion of a judicial foreclosure or a tru
security for the obligations secured by this Deed of Trust; and/or

(f) Exercise any other remedy permitted by th
the Loan Agreement, other Loan Documents, and/or applicable law.

7.4 No Waiver. By accepting payment of any sum secure
Beneficiary does not waive its right either to require prompt payment when due
secured or to declare an Event of Default for failure to do so.

8. Condemnation. Grantor will promptly notify Beneficiary of any action wir,z
relating to any condemnation, eminent domain or other taking (including, without limitation, dny
the grade of the Property), whether direct or indirect, of the Property or part thereof or interest ¢
Grantor shall appear in and prosecute any such action or proceeding unless otherwise dir

-18 -
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iary in writing, Grantor grants Beneficiary a power of attorney, which power of attorney is coupled
tgrest and is irrevocable, to commence, appear in and prosecute, in Beneficiary’s or Grantor’s

ave no obligation to do so. All awards, payments, damages direct, consequential and
‘and proceeds thereof, in connection with any past or future condemnation or other

ds. No condemnation award at any time assigned to or held by Beneficiary
ust, and Beneficiary may commingle such award with its general assets and
ent-nf any interest thereon,

and Duties of Trustee. At any time or from time to time,

pon written request of Beneficiary, payment of its own fees
and presentation of this Deed of “Note for endorsement (in case of full reconveyance, for

cancellation or retention), Trustee
(@)
(&)
(©)

Trust or the lien or charge thereof; or
(d) Reconvey, withoutsyar

9.2 Reconveyance.

(a) Partial Reconveyance. Sub wior’s fulfillment and satisfaction
of all of the terms and conditions set forth in the Loan Agreemerit-ang
at any time upon the written request of Grantor, to direct Trusteg’ tg“executetand deliver a pastial
reconveyance or partial release releasing from the lien of this Deed o e separate Homes ot
Finished Lots that collectively constitute the Property (each iﬂf":ﬁhed Lot to be
reconveyed/released is hereinafter referred to as a “Release Unif’) so lo
uncured default or event of default under any of the Loan Documents or any ev;

“Release Price”) and all other amounts it is entitled to receive thereunder and (i
such release as provided in the Loan Agreement and other Loan Documents are
specifically provided in the Loan Documents, Beneficiary shall not be obligated to recony
tien of the Deed of Trust, in whole or in part, until it has received payment in full of. @
Beneficiary under any of the Loan Documents. Beneficiary’s acceptance of any payment og iy
the Trustee to issue any partial reconveyance or partial release shall not affect Grantor’s obligati
all amounts that remain owing under the Loan Documents or the security of this Deed of Trul
any Collateral that is not reconveyed or released. If Beneficiary does not require satisfaction of ali

-19-
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ponditions set forth in the Loan Agreement or in this Section before releasing one or more Release Units,
It not be a waiver of such conditions, and Beneficiary reserves the right to require their
full before releasing any further Release Units from this Deed of Trust.

(b) Full Reconvevance. Upon written request of Beneficiary stating that ali
‘have been paid, and upon surrender of this Deed of Trust and the Note to Trustee for
ion and upon payment of its fees, Trustee shall reconvey, without warranty, the
nder. The recitals in any reconveyance executed under this Deed of Trust of any

Duties on Default. Upon written request therefor by Beneficiary
the nature of the several defaults, and the amount or amounts due

and owing, Trustee shall &
sold to satisfy the obligation
given according to law.

required by law having elapsed after
Grantor, shall sell the Property at the

“parcels and in such order as it may determine, at public
i lawful money of the United States, payable at time of sale.
icial foreclosure) of all the Property as real
but that with respect to all or any part of

enant or warranty, express or
ers, o facts shall be conclusive

may purchase at such sale, except if prohibited by applicable law.

After deducting all costs, fees and expenses of Trust
of evidence of title search and reasonable counsel fees in connection wi .
proceeds of sale to payment of: all sums expended by Beneficiary andfor Trust
not then repaid, with accrued interest at the Default Rate specified in the Note;
hereby; and the remainder, if any, in the manner provided by applicable law.

94 Reassignment of Security Interest. At the request of Ben
required by applicable law, Trustee shall reassign to Beneficiary the security interest tre
after such reassignment Beneficiary shall have the right, upon the occurrence or continuén

Trustee, pursuant to the UCC, In that regard, Beneficiary shall have the right to collect all ac
accounts receivable that are encumbered by this Deed of Trust directly from the obligors at an
the occurrence of an Event of Default hereunder,

S0 -
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9.5 Acceptance of Trust. Trustee accepts this trust when this Deed of Trust, duly
acknowledged, is made a public record as provided by law. Trustee is not obligated to notify
o except Beneficiary of pending sale under any other deed of trust or of any action or
fiich Grantor, Beneficiary or Trustee shall be a party unless brought by Trustee.

Reliance. Trustee, upon presentation to it of an affidavit signed by Beneficiary
-‘ng a default by Grantor under this Deed of Trust, is authorized to accept as true and
ements therein, and to act thereon hereunder.

acement of Trustee.

Beneficiary may, from time to time, as provided by

guarantor or other party and shall not be
Trust.

10. . Additional Security. If Beneficiary at
Secured Obligations, all such security shall be taken
may enforce the sale thereof or otherwise realize ups
with the exercise of any of its rights or remedies hereun :
additional security, the execution of partial releases of thé"see
of the Secured Obligations shall not diminish the force, effe

» holds additional security for any of the
d held as cumulative, and Beneficiary
ts option, either before or concurrently
is made hereunder. The taking of
y'extension of the time of payment
fithis Deed of Trust and shall not

11. Imposition of Tax. For purposes of this Sectio
deeds of trust or on all or any part of the indebtedness secured by a dee
owner of the Property covered by a deed of trust which the taxpayer
from payments on the deed of trust, or (¢) a tax on Property covered by

: (a) a specific tax on
) a specific tax on the
‘or Tequired to deduct
efiargeable against a

specific tax (other than an income tax or a gross receipts tax) on all or an
secured hereby or on paymenis of principal and interest made by a grantor und

pays the Tax (including any tax on the payment made) within thirty (30} days after noticesf
that the tax faw has been enacted.

12. Waiver of Marshaling. Grantor waives all rights, legal and equitable, it
hereafter have to require marshaling of assets or to require upon foreclosure sales of assets in a

221 -
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r...Each successor and assign of Grantor, including any holder of a lien subordinate to this Deed of
ptance of its interest or lien agrees that it shall be bound by the above waiver, as if it had

Trustee. Any notice, demand, request, or other communication to Trustee shail

Chicago Title Company of Washington
425 Commercial

Mt Vernon, WA 98273

Attn: Builder Unit

13.2
to Grantor (including a
following address:

Grantor and Beneficiary. Any notice, demand, request, or other communication
iotice of‘défault or notice of sale) or Beneficiary shall be sent in writing to the

If to Grantor: HJghfand Greens, NW, LLC
W§ Ghristensen Rd., Suite 150

ftld, WA 98188

If to Beneficiary:

Attn: David
Fax No.: (26

or to such other address as may be filed in writing by Gren
party in accordance with this Section 13.

13.3 Method of Giving Notice. Any notige;demaiid,request or other communication
iting addressed as set
, when delivered or

facsimile transmission, upon actual receipt of a complete, legible facsimile tr
facsimile transmission is received afier business hours or on a weekend or holi
deemed given on the next business day following the receipt of the facsimile tr

ion, gxcept that if a
otice shall be

notice.

0.
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Beéneficiary and such person may from time to time deem appropriate and any such change shall not
-4 telease, in any manner, the liability of the original Grantor or Grantor’s successors in interest.

Successors and Assigns. The terms, covenants, conditions, and warranties contained

rs granted hereby shall run with the land and shall inure to the beneftt of and bind all
I"their respective heirs, successors and assigns; all tenants and their subtenants and

This Deed of Trust was negotiated m the State of

Law: Severability,

te of Washington applicable to contracts made and performed in
of conflicts of laws) and any applicable law of the United States of
fons for the creation, perfection and enforcement of the liens and
and pursuant to the other Loan Documents other than with respect

; erfection and priority is covered by Article 9 of the UCC
hich shall be governed by the law of the jurisdiction
applicable thereto in accordance with A  of the UCC) shall be governed by and construed according
to the law of the state in which the Prop
organization may apply under Article 9+
by the law of such state, the law of the
enforceability of all Loan Documents, in

f Washington shall govern the construction, validity and
ing, without limitation, the enforcement of any guaranty or

given effect without the conflicting provision, and t&
Note are declared to be severable.

17. Jurisdiction. If there is any litigation or iy
provision of this Deed of Trust, jurisdiction shall be exclusi i tafe or Federal Courts located in
Pierce County in the State of Washington, unless the remedy s jurisdiction to be in the State
or Federal Courts of the county in which the Property is located.

18. Grantor’s Right To Possession. Grantor may remai
long as it is not in default hereunder or under the terms of the Note an
possession of the Property, use the same.

'of the Property for s0
/idle it is entitled to

19. Attorneys’ Fees. In the event any action or proceeding is br
the pmv1smns of this Deed of Trust, the prevallmg party shall be entitled
amount of which shall be fixed by the court and made a part of any judgment rendered,~

20. Intentionally Omitted.

21. Time Of Essence. Time is of the essence undet this Deed of Trust
performance of every term, covenant and obligation contained herein.

-23 -
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Construction, Whenever used herein whenever the context so requires, the singular
| include the plural, the plural the singular, and the use of any gender shall include all genders.
of each Grantor hereunder shall be joint and several.

brogation. Beneficiary shall be subrogated to the liens of all encumbrances, whether

st, the Note, the Loan Agreement, and the other documents,
© by Grantor and Beneficiary in connection therewith (collectively,

ession of the entire agreement of the parties with respect to
relying upon any oral agreement or other understanding not

instruments, and agreements
the “Loan Documents™) constit

RIGHT BY A JURY AND (B) WAIVES ANY RIGH
SUCH ISSUE TO THE EXTENT THAT ANY SU" i

THIS DEED OF TRUST OR LOAN AGREEMENT ‘B«ENE LW
INSURANCE AT YOUR EXPENSE TO PROTECT BENEFIGTARY
INSURANCE MAY, BUT NEED NOT, ALSO PROTECT
COLLATERAL BECOMES DAMAGED, THE COVERAGE BE

MAY PURCHASE
INTEREST. THIS
] IF THE

YOU ARE RESPONSIBLE FOR THE COST OF ANY INSURA
BENEFICIARY. THE COST OF THIS INSURANCE MAY BE ADDED TQ

BALANCE, THE INTEREST RATE ON THE NOTE SECURED BY THIS DEEB
WILL APPLY TO THIS ADDED AMOUNT. THE EFFECTIVE DATE OF COVERAGE )
THE DATE YOUR PRIOR COVERAGE LAPSED OR THE DATE YOU FAILED TG PROVIDE
PROOF OF COVERAGE.

-24-
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THE COVERAGE BENEFICIARY PURCHASES MAY BE CONSIDERABLY MORE
NSIVE THAN INSURANCE YOU CAN OBTAIN ON YOUR OWN AND MAY NOT
ISFY; ANY NEED FOR PROPERTY DAMAGE COVERAGE OR ANY MANDATORY
INSURANCE REQUIREMENTS IMPOSED BY APPLICABLE LAW.,

{signature on following page]

S1445563,2



OR ORAL

ATED as of the day and year first above written.
ASE BE ADVISED THAT ORAL COMMITMENTS

AGREEMENTS TO LOAN MONEY, EXTEND CREDIT, OR FOREBEAR FROM

Highland Greens NW, LL.C
a Washington limited liability company

/\—-—/
Name;‘thumn\ LG_Q__—'()\\I—T-_'-’

By: | ~—

Its:_pp et ¢ 7 ——

is the

Throean Lee Tolen

/idence that
nowledged that said person signed this instrument, on
t0 execute the instrument and acknowledged it as the

STATE OF
COUNTY OF \Q@
I certify that [ know or have saiisfactory,.
g lan d(veens MW LLG

a

LLc

person who appeared before me, and satd perse
oath stated that said person was autho
WA a8 gy of
e © , 1o be the free and voluntary such
for the uses and purposes mentioned in the instrument.
Dated: o \ 0\\ S L2005
-e»-\'"‘\\\““““ W
- tL Q ’I;
- f\e Ry @ 4
5 ajeeiov Q#.,,,G‘ ,
Z VEF O %) LY i L Reeds
Z 9 ~.. B% % {Legibly Pri ame of Notiry)
z Z H =
z ‘f&%,, g\ £ 6’2 =z Notary public ilh
‘fz '7)&\"#,‘;"3’-19. l@" SF State of:__\/A %
1, S o e (O T Residing at:____{© ¢
I”i; ~ wase & My appointment expires:
MRS
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EXHIBIT A
: TO

t TRUST, ASSIGNMENT OF LEASES AND RENT, SECURITY AGREEMENT, AND
FIXTURE FILING

Legal Description

REENS DIVISION 1, PHASE A, A PLANNED UNIT
led May 22, 2014 under Auditor’s File No. 201405220062,
“Washington.

EXHIBIT A
Page lof']



