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I. INTRODUCTION 

In this appeal, the Court is asked to decide whether a guarantor of a 

commercial loan has any further obligation to the lender, under the loan 

documents and the anti-deficiency provisions of the Washington Deed of 

Trust Act, RCW 61.24.100, after the lender non-judicially forecloses a 

deed of trust securing the guarantor's obligations. 

The loan documents at issue in this case were drafted in their entirety 

by the lender, Horizon Bank. In preparing the loan documents, Horizon 

Bank chose to have its Deed of Trust secure not only the obligations of the 

borrower Kaydee Gardens 9, LLC ("Kaydee Gardens") under the 

Promissory Note for the loan, but also the obligations of the guarantors of 

the loan, including Lance Harvey and his wife, the defendants below and 

the respondents in this appeal. 

Horizon Bank was shut down by state regulators in January 2010, and 

the bank's assets (including the Kaydee Gardens Promissory Note, Deed 

of Trust and other loan documents) were taken over by the FDIC as 

receiver and sold to appellant Washington Federal under a loss-sharing 

agreement. In May 2011, a dispute arose between Kaydee Gardens and 

Washington Federal over the amount due on the loan, and Kaydee 

Gardens stopped making payments. Rather than choosing to sue Kaydee 

Gardens for a money judgment on the Promissory Note obligation, and/or 



suing the Harveys on their Commercial Guaranty following the default, 

and rather than choosing to foreclose its Deed of Trust judicially, 

Washington Federal elected the expedient remedy of foreclosing the 

Kaydee Gardens Deed of Trust non-judicially. The bank purchased the 

Kaydee Gardens property through a credit bid at the trustee's sale held on 

November 14, 2011. Washington Federal then brought this action, 

seeking to recover a deficiency judgment against the Harveys. 

On cross-motions for summary judgment below, the trial court 

confirmed that the Deed of Trust secured the Harveys' obligations under 

their Guaranty, and interpreted RCW 61.24.100 to bar any further claims 

against the Harveys on those secured guaranty obligations once the non­

judicial foreclosure sale had been completed. The trial court also found 

that any purported waivers of the anti-deficiency protections of RCW 

61.24.1 00 were void as contrary to public policy and the language of the 

statute. The trial court awarded prevailing party attorney's fees to the 

Harveys, with the amount of that award still awaiting determination 

below. Those determinations were correct and should be affirmed by this 

Court. 

II. COUNTER-STATEMENT OF ISSUES 

Three central issues are presented to the Court in this appeal: 

A. By its terms, did the non-judicially foreclosed deed of trust 
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prepared by Horizon Bank secure the guaranty obligations of the Harveys, 

in addition to the obligations of the borrower/grantor Kaydee Gardens 9, 

LLC? YES 

B. After electing to non-judicially foreclose the deed of trust 

securing the guaranty obligations of the Harveys, was successor 

beneficiary Washington Federal precluded by RCW 61.24.100 from 

pursuing post-trustee's sale deficiency claims against the Harveys? YES 

C. Are the anti-deficiency protections of RCW 61.24.100 subject to 

contractual waiver by a guarantor? NO 

III. COUNTER-STATEMENT OF THE CASE 

A. Key Provisions of Horizon Bank's Loan Documents 

In July 2007, Horizon Bank made a $2.56 million real estate loan to 

Kaydee Gardens 9, LLC ("Kaydee Gardens"), secured by a Deed of Trust 

against property which Kaydee Gardens was then purchasing for 

redevelopment and construction of nine townhomes. I At the time of the 

I The history of the Kaydee Gardens loan transaction is set forth in the Declaration of 
Lance Harvey in Support of Cross Motion for Summary Judgment ("First Harvey 
Declaration") CP 533-37, and in the Declaration of Lance Harvey in Opposition to 
Plaintiff's Cross Motion for Summary Judgment ("Second Harvey Declaration"), CP 
694-703. Copies of the Kaydee Gardens Deed of Trust, Harvey Commercial Guaranty 
and other loan documents are attached to the First Harvey Declaration as Exhibits C 
through K. CP 553-99. A copy of the Trustee's Deed issued to Washington Federal 
following the November 14, 2011 non-judicial foreclosure sale is attached to the First 
Harvey Declaration as Exhibit L. CP 600-07. Because the copies of the loan documents 
included in the Clerk's Papers are difficult to read, more legible copies of Exhibit C and 
Exhibits E through K from the First Harvey Declaration are attached to this Brief as 
Appendix C. 
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2007 loan, the two members (owners) of Kaydee Gardens were Mark 

Tapert and Lance Harvey, and each signed a Commercial Guaranty with 

respect to the loan. CP 534. Construction of the townhomes commenced 

in late 2007 and they were substantially completed by July 2008. CP 695. 

After Mr. Tapert withdrew as co-owner of Kaydee Gardens in mid-

2008, Horizon Bank re-documented the loan in November 2008, with only 

Lance Harvey as guarantor. CP 535-36. The $2.56 million loan to 

Kaydee Gardens continued to be secured by the July 2007 Kaydee 

Gardens Deed of Trust, but Horizon Bank prepared a new Promissory 

Note, Business Loan Agreement, Assignment of Rents, Commercial 

Guaranty and other loan documents for execution by Kaydee Gardens and 

its sole member Lance Harvey. CP 535-36 and 553-99. Neither Mr. 

Harvey nor anyone else acting on behalf of Kaydee Gardens played any 

role in the drafting of the 2007 or 2008 loan documents, and their 

provisions were never discussed between the parties prior to execution. 

CP 535. There is no "intent" evidence here to aid in their interpretation, 

beyond the language of the documents themselves. 

By its terms, Horizon Bank's Deed of Trust (CP 554-64) secured not 

only the obligations of Kaydee Gardens under its Promissory Note (CP 

582-82), but also the obligations of respondents Harvey under their 

Commercial Guaranty (CP 585-88). On page 3 (CP 556), the Deed of 
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Trust stated: 

THIS DEED OF TRUST, INCLUDING THE 
ASSIGNMENT OF RENTS AND THE SECURITY INTEREST 
IN THE RENTS AND PERSONAL PROPERTY, IS GIVEN 
TO SECURE (A) PAYMENT OF THE INDEBTEDNESS 
AND (B) PERFORMANCE OF ANY AND ALL 
OBLIGATIONS UNDER THE NOTE, THE RELATED 
DOCUMENTS, AND THIS DEED OF TRUST. THIS DEED 
OF TRUST, INCLUDING THE ASSIGNMENT OF RENTS 
AND THE SECURITY INTEREST IN THE RENTS AND 
PERSONAL PROPERTY, IS ALSO GIVEN TO SECURE ANY 
AND ALL OF GRANTOR'S OBLIGATIONS UNDER THAT 
CERTAIN CONSTRUCTION LOAN AGREEMENT 
BETWEEN GRANTOR AND LENDER OF EVEN DATE 
HEREWITH. [Emphasis added.] 

The terms "Indebtedness" and "Related Documents" were specifically 

defined in the 2007 Kaydee Gardens Deed of Trust at page 9 (CP 562): 

The word "Indebtedness" means all principal, interest, and any 
other amounts, costs and expenses payable under the Note or 
Related Documents, together with all renewals of, extensions of, 
modifications of, consolidations of and substitutions for the Note 
or Related Documents and any amounts expended or advanced 
by Lender to discharge Grantor's obligations or expenses 
incurred by Trustee or Lender to enforce Grantor's obligations 
under this Deed of Trust, together with interest on such amounts 
as provided in this Deed of Trust. [Emphasis added.] 

The words "Related Documents" mean all promissory notes, 
credit agreements, loan agreements, guaranties, security 
agreements, mortgages, deeds of trust, security deeds, collateral 
mortgages, and all other instruments, agreements and documents, 
whether now or hereafter existing, executed in connection with 
the Indebtedness; provided that the environmental indemnity 
agreements are not "Related Documents" and are not secured by 
this Deed of Trust. [Emphasis added.] 

The Deed of Trust expressly referred to the Harvey Commercial 

5 



Guaranty in other places as well, including the following Definitions on 

page 9 (CP 562): 

Guarantor. The word "Guarantor" means any guarantor, 
surety or accommodation party of any or all of the Indebtedness. 

Guaranty. The word "Guaranty" means the guaranty from 
Guarantor to Lender, including without limitation a guaranty of 
all or part of the Note. 

At page 5 (CP 558), in defining Events of Default, the Deed of Trust 

specifically included "Events Affecting Guarantor," such as the death or 

disability of a guarantor. Near the top of page 7 (CP 560), the Deed of 

Trust also included an "entire agreement" clause, stating that "This Deed 

of Trust, together with any Related Documents, constitutes the entire 

understanding and agreement of the parties as to the matters set forth in 

this deed of trust." (Emphasis added.) 

In short, the Harveys' obligations under their Commercial Guaranty 

were secured by the Deed of Trust under its clear language, both because 

the Guaranty was a "Related Document" and also because the Guaranty 

obligations were part of the "Indebtedness," as Horizon Bank chose to 

define those terms.2 

2 At pages 21 -24 of Appellant's Brief, Washington Federal argues that the Kaydee 
Gardens Deed of Trust was intended to secure only the borrower's obligations under the 
Promissory Note. The primary purpose of the Deed of Trust was to secure payment of 
the Note, and naturally most of its provisions were devoted to the borrower/grantor's 
obligations to make payment and protect the property collateral, but that was not its only 
purpose. Through Horizon Bank 's choice, it also secured the Harvey ' s obligations as 
guarantors. It is perfectly permissible for the grantor's deed of trust to secure the 
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This interpretation of the secured obligations need not be based solely 

on the language of Deed of Trust itself. Horizon Bank's "belt and 

suspenders" approach, tying all loan-related obligations together and 

securing them with the Deed of Trust, was repeated in other loan 

documents prepared by the bank in November, 2008 for execution by Mr. 

Harvey, individually and as member of Kaydee Gardens. 

The bank's November 2008 Notice of Final Agreement (CP 568) 

defined the scope of the parties' overall agreement very broadly, 

confirming that the term "Loan Agreement" meant "one or more promises, 

promissory notes, agreements, undertakings, security agreements, deeds of 

trust or other documents, or commitments, or any combination of those 

actions are documents, relating to the Loan, including without limitation 

the following LOAN DOCUMENTS" (emphasis added). The Notice then 

went on to list the "Loan Documents" making up the "Loan Agreement" 

between the parties. That list included not only the Promissory Note, 

Business Loan Agreement, Assignment of Rents and other items, but also 

the "WA Commercial Guaranty: Lance Harvey." How could anyone 

obligations of a third party, in this case the guarantors. See Seattle-First National Bank v. 
Hart, 19 Wn. App. 71, 73, 573 P.2d 827 (1978); Restatement (3rd) of Property: 
Mortgages § 1.3 ("An obligation whose performance is secured by a mortgage may be 
that of the mortgagor or of some other person.") As stated in RCW 61.24.020, "A deed 
conveying real property to a trustee in trust to secure the performance of an obligation of 
the grantor or another to the beneficiary may be foreclosed by trustee's sale." (Emphasis 
added.) While the Kaydee Gardens Promissory Note and Harvey Commercial Guaranty 
are separate obligations, Horizon Bank chose to tie them together by securing both with 
the Deed of Trust. 
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seriously contend that the Harvey Guaranty was not a "Related 

Document" under the Deed of Trust, when it was specifically listed as a 

"Loan Document" making up part of the "Loan Agreement" among 

Kaydee Gardens, Lance Harvey and Horizon Bank as confirmed by the 

bank's own Notice of Final Agreement (CP 568)? 

Although it scarcely seems necessary, other loan documents prepared 

by Horizon Bank reiterated the same point again and again. In the 

Business Loan Agreement (CP 574-80), under the heading "Conditions 

Precedent to Each Advance," the first listed condition was as follows: 

Loan Documents. Borrower shall provide to Lender the 
following documents for the Loan: (1) the Note; (2) Security 
Agreements granting to Lender security interest in the Collateral; 

(5) guaranties; ... (6) together with all such Related 
Documents as Lender may require for the Loan ... [Emphasis 
added.] 

At page 2 (CP 575), under the heading "Affirmative Covenants," the 

Business Loan Agreement specifically identified the Borrower's 

agreement to provide the Guaranty of Lance Harvey. In its Definitions 

section on pages 5-6 (CP 578-79), the Business Loan Agreement also 

included essentially the same definitions of "Guarantor," "Guaranty," 

"Indebtedness," and "Related Documents" contained in the Deed of Trust. 

Although Horizon Bank did not require the execution and recording 

of a new Deed of Trust with the other new loan documents in November 
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2009, it did require Kaydee Gardens to execute an Assignment of Rents 

(CP 590-96) with respect to the income to be derived from the completed 

townhomes. At page 4 (CP 593), the Assignment of Rents reiterated that 

"This Assignment, together with any Related Documents, constitutes the 

entire understanding and agreement of the parties as to the matters set 

forth in this Assignment" (emphasis added). At page 6 (CP 595), it set 

forth essentially the same definitions of "Guarantor," "Guaranty" and 

"Indebtedness" as the Deed of Trust, as well as the same "Related 

Documents" definition covering "all . . . guaranties . . . executed in 

connection with the Indebtedness." (Emphasis added.) 

Finally, turning to the Commercial Guaranty itself (CP 585-88), the 

interlocking obligations created by Horizon Bank in its loan documents 

were reiterated in its language under which Harvey guarantied "full and 

punctual payment and satisfaction of the Indebtedness of Borrower to 

Lender and discharge of all of Borrower's obligations under the Note and 

Related Documents." (Emphasis added.) The Guaranty contained 

essentially the same definitions of "Guarantor," "Guaranty," 

"Indebtedness" and "Related Documents" as were set forth in the Deed of 

Trust and Business Loan Agreement, as well as the statement under 

"Amendments" on page 3 (CP 587) that "This Guaranty, together with any 

Related Documents, constitutes the entire understanding and agreement of 
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the parties as to the matters set forth in this Guaranty." (Emphasis added.) 

B. Default and Washington Federal's Election of Remedies 

Horizon Bank was closed by state banking regulators in January 2010. 

Its assets were taken over by the FDIC and sold to appellant Washington 

Federal. CP 536. Kaydee Gardens continued to make payments on its 

loan until May 2011, when a dispute with Washington Federal over the 

amount due brought the parties to an impasse. CP 696-99. 

At that point, a number of default remedy options were available to 

Washington Federal. It could have sued Kaydee Gardens for a money 

judgment on the Promissory Note, and/or sued respondents Harvey for a 

money judgment on their Commercial Guaranty. Alternatively, as 

confirmed by the terms of the Deed of Trust itself, the bank had the right 

to choose between judicial and non-judicial foreclosure. At pages 7-8 (CP 

560-61), the Deed of Trust recited: 

Foreclosure. With respect to all or any part of the Real 
Property, the Trustee shall have the right to exercise its power of 
sale and to foreclose by notice and sale, and Lender shall have 
the right to foreclose by judicial foreclosure, in either case in 
accordance with and to the full extent provided by applicable 
law. 

Trustee. . . . In addition to the rights and remedies set forth 
above, with respect to all or any part of the Property, the Trustee 
shall have the right to foreclose by notice and sale, and lender 
shall have the right to foreclose by judicial foreclosure, in either 
case in accordance with and to the full extent provided by 
applicable law. 
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Washington Federal voluntarily elected to pursue the remedy of non-

judicial foreclosure under RCW Chapter 61.24. It initiated that process 

with the service of a Notice of Default in June 2011, and completed it by 

acquiring the Kaydee Gardens property at the trustee's sale held on 

November 14,2011. CP 536-37 and 602-07. 

Prior to completion of the non-judicial foreclosure of the Kaydee 

Gardens Deed of Trust through its purchase of the property by Trustee's 

Deed (CP 602-07), Washington Federal was well aware of the "problem" 

created by Horizon Bank's decision to include "guaranties" within the 

"Related Documents" definition in the Kaydee Gardens Deed of Trust. 

Again, that definition read in its entirety as follows: 

The words "Related Documents" mean all promissory notes, 
credit agreements, loan agreements, guaranties, security 
agreements, mortgages, deeds of trust, security deeds, collateral 
mortgages, and all other instruments, agreements and documents, 
whether now or hereafter existing, executed in connection with 
the indebtedness; provided that the environmental indemnity 
agreements are not "Related Documents" and are not secured by 
this Deed of Trust. [Emphasis added.] 

In its revised Deed of Trust form put into use before the November 14, 

2011 trustee's sale of the Kaydee Gardens property, Washington Federal 

changed the definition of "Related Documents" so that environmental 

agreements were expressly included, and "guaranties" were expressly 

excluded. CP 631 and 671-92. The revised form reads as follows: 
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The words "Related Documents" mean all promissory notes, 
credit agreements, loan agreements, environmental agreements, 
security agreements, mortgages, deeds of trust, security deeds, 
collateral mortgages, and all other instruments, agreements and 
documents, whether now or hereafter existing, executed in 
connection with the Indebtedness; provided, that guaranties are 
not "Related Documents" and are not secured by this Deed of 
Trust. [Emphasis added.] 

Obviously, Horizon Bank could have made the same drafting choice when 

it prepared the 2007 and 2008 loan documents for execution by Kaydee 

Gardens and Lance Harvey. However, it did not do so and it is the 

language actually employed by Horizon Bank which controls this case. 

IV. ARGUMENT 

A. Standard of Review 

The Trial Court decided the issues presented on this appeal on 

summary judgment, properly determining that there were no genuine 

issues of material fact and that the case should be decided as a matter of 

law. The Harveys agree with appellant Washington Federal that this Court 

reviews statutory interpretations by the trial court de novo. They also 

agree that this Court reviews the trial court's summary judgment decision 

de novo, to the extent that it was based upon matters of contract 

construction. 

Summary judgment is properly granted when the pleadings, 

affidavits, depositions and admissions presented with respect to the motion 
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demonstrate that there is no genuine issue of material fact and that the 

moving party is entitled to judgment as a matter of law. CR 56( c); Celotex 

Corp. v. Catrett, 477 U.S. 317, 106 S. Ct. 2548, 2552-53, 91 L.Ed.2d 265 

(1986); Lauritzen v. Lauritzen, 74 Wn. App. 432, 437, 874 P.2d 861 

(1994) (citing Kesinger v. Logan, 113 Wn.2d 320, 325, 779 P.2d 263 

(1989)). A material fact is one upon which the outcome of the trial would 

depend, in whole or part. Kendall v. Public Hospital District, 118 Wn.2d 

1, 820 P.2d 497 (1991). The purpose of a summary judgment is to avoid a 

useless trial when no genuine issue of material fact remains to be decided. 

Nielson v. Spanaway General Medical Clinic, 135 Wn.2d 255, 956 P.2d 

312 (1998); Olympic Fish Products, Inc. v. Lloyd, 93 Wn.2d 596, 611 P .2d 

737 (1980). 

The burden is on the moving party to demonstrate that there is no 

genuine issue of material fact. Iwai v. State o/Washington, 129 Wn.2d 84, 

95,915 P.2d 1089 (1996) (citing Young v. Key Pharmaceuticals, Inc., 112 

Wn.2d 216, 225, 770 P.2d 182 (1989)). The burden then shifts to the 

responding party to set forth specific facts which show there is a genuine 

issue for trial. Iwai, 129 Wn.2d at 95-96; Marquis v. City o/Spokane, 130 

Wn.2d 97, 922 P.2d 43 (1996). The Court must consider all of the facts in 

the record and all reasonable inferences therefrom in favor of the non-

moving party. Phillips v. King County, 136 Wn.2d 946,956,968 P.2d 871 
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(1998). 

Before the trial court below, and in its opening brief on this appeal, 

appellant Washington Federal has failed to identify any genuine issue of 

material fact which should have precluded the trial court from entering 

summary judgment in favor of the Harveys. 

B. The Trial Court Correctly Construed the Deed of Trust to 
Secure the Harveys' Commercial Guaranty 

Interpretation of an unambiguous contract is a question of law. 

Absher Constr. Co. v. Kent School District No. 415, 77 Wn. App. 137, 

141, 890 P .2d 1071 (1995). "If a contract is unambiguous, summary 

judgment is proper even if the parties dispute the legal effect of a certain 

provision." Voorde Poorte v. Evans, 66 Wn. App. 358, 362, 832 P.2d 105 

(1992). 

In construing a written contract, basic principles dictate that (1) the 

intent of the parties controls; (2) the Court ascertains the intent from 

reading the contract as a whole; and (3) the Court will not read an 

ambiguity into a contract that is otherwise clear and unambiguous. Felton 

v. Menan Starch Co., 66 Wn.2d 792, 797, 405 P.2d 585 (1965). Courts 

are to determine the parties' intent based on the "objective manifestations 

of the agreement, rather than on unexpressed subjective intent of the 

parties." Hearst Communications, Inc. v. Seattle Times Co., 154 Wn.3d 
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493, 503, 115 P.3d 262 (1993). The Court "is not authorized to rewrite the 

contract; [its] task is to construe it." Rodenbough v. Grange Ins. Ass 'n, 33 

Wn. App. 137, 140,652 P.2d 22 (1982). 

When several instruments are made as part of one transaction, they 

must be read together and construed with reference to each other. Kenney 

v. Read, 100 Wn. App. 467,474, 997 P.2d 455 (2000). The rule applies 

"even though they do not refer to one another, or even though they are not 

executed by the same parties." Turner v. Wexler, 14 Wn. App. 143, 146, 

538 P.2d 877 (1975). In the present case, however, the Deed of Trust, 

Commercial Guaranty and other loan documents do expressly refer to each 

other (see Section III.A, above) and must be read together. 

Words used in a contract should be given their ordinary meaning. 

MacLean Townhomes, LLC v. America Ft Roofing &; Builders, Inc., 133 

Wn. App. 828, 831, 138 P.3d 155 (2006). A contract is ambiguous if its 

terms are uncertain or they are subject to more than one reasonable 

meaning. Mayer v. Pierce County Med. Bureau, Inc., 80 Wn. App. 416, 

421, 909 P .2d 1323 (1995). If a contract can reasonably be interpreted in 

two ways, one of which is ambiguous and one of which is not, the latter 

interpretation should be adopted when each clause can be given effect. 

Dice v. City of Montesano, 131 Wn. App. 675, 685, 128 P.3d 1253, 1258 

(2006) "[A]mbiguity will not be read into a contract where it can be 
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reasonably avoided." McGary v. Westlake Investors, 99 Wn.2d 280, 285, 

661 P.2d 971 (1983).3 

There is no ambiguity in the Deed of Trust on the subject of whether 

it secured the Harveys' obligations under their Commercial Guaranty. It 

expressly stated that it secured payment of the "Indebtedness" and the 

performance of all obligations under the "Related Documents," and 

defined the latter to term to include all "guaranties ... executed In 

connection with the Indebtedness." Essentially the same definition of 

Related Documents was set forth in the Business Loan Agreement, the 

Assignment of Rents, and in the Commercial Guaranty itself. The 

Business Loan Agreement expressly referenced the Harvey Guaranty as 

one of the Required "Loan Documents" through its Conditions Precedent 

and Affirmative Covenants provisions. The Notice of Final Agreement 

(CP 568) defined the "Loan Agreement" between the parties to include all 

of the "Loan Documents," specifically listing the Harvey Guaranty as one 

3 Again, Washington Federal has not identified any language of the Kaydee Gardens 
Deed of Trust which it claims to be ambiguous. Even if the document did contain 
ambiguous language, such ambiguities must be construed against Horizon Bank as 
drafter. Sprague v. Safeco Ins. Co. of America, 174 Wn.2d 524, 528, 276 P.3d 1270 
(2012). As assignee, Washington Federal stepped into the shoes of Horizon Bank. Puget 
Sound National Bank v. Dept. of Revenue, 123 Wn.2d 284, 292, 868 P.2d 127 (1994); 
Morse Electro Products Corp. v. Beneficial Industrial Loan Co., 90 Wn.2d 195, 198,579 
P.2d 1341 (1978) (assignee of receiver's claims stands in shoes of the receiver, who 
stands in the shoes of the insolvent debtor in receivership). An assignee from a party 
who drafted a contract must have any ambiguities in the contract construed against that 
assignee, to the same extent as if it were the drafter. Sunset Oil Co. v. Vertner, 34 Wn.2d 
268,276,208 P.2d 906 (1949) ("The contract was prepared by respondent's assignor and 
should therefore, generally speaking, be construed in appellant's favor."). 
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of those documents. See discussion and quoted language in Section III.A, 

above. 

Washington courts will not construe contracts in a manner which 

would lead to absurd conclusions or would render contractual language 

nonsensical or ineffective. MacLean Townhomes, L.L.C v. Am. 1st 

Roofing & Builders Inc., 133 Wn. App. 828, 831, 138 P.3d 155, (2006); 

Seattle-First Nat'l Bank v. Westlake Park Assocs., 42 Wn.App. 269, 274, 

711 P.2d 361 (1985). There is only one reasonable construction here: The 

Deed of Trust expressly secured "performance of any and all obligations 

under .. . the Related Documents"; the term Related Documents included 

"guaranties . .. executed in connection with the Indebtedness"; and the 

Harvey Commercial Guaranty was the only "guaranty" executed at the 

time of the November 2008 loan documents (CP 650-51 and 669-70) and 

was therefore secured by the Deed of Trust. 

Although the Harveys are not aware of any Washington appellate 

decision construing deeds of trust containing similar "Related Documents" 

provisions, that same language has been construed elsewhere. Greenville 

Lafayette, LLC v. Elgin State Bank, 296 Mich. App. 284, 818 N.W.2d 460 

(2012), involved a Deed of Trust form securing obligations including all 

those arising under the "Related Documents." That term was defined in 

the same manner as the Deed of Trust here, to include "all ... guaranties 
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. . . executed in connection with the Indebtedness." The Michigan 

appellate court concluded that obligations under a guaranty of the loan 

clearly fell within the definition and were secured by the plain language of 

the Deed of Trust: "We agree with plaintiff that the plain language of the 

mortgage contract specifically includes guaranties of the indebtedness 

secured by the mortgage." Id. at 290-291. The trial court applied the 

same construction to the language of the Kaydee Gardens Deed of Trust, 

and it should also be applied by this Court. 

C. The Trial Court Correctly Construed RCW 61.24.100 to 
Preclude Washington Federal's Post-Trustee's Sale Claims 
Against the Harveys 

1. History of the Washington Deed of Trust Act 

The Washington Deed of Trust Act, RCW Chapter 61.24, was enacted 

for the public benefit. The Act was designed by the Legislature to avoid 

time-consuming judicial foreclosure proceedings and to save substantial 

time and money for both the buyer and the lender. This feature of the Act 

has been applauded as meeting the needs of modem real estate financing. 

Peoples Nat 'I Bank oJ Wash. v. Ostrander, 6 Wn. App. 28, 491 P.2d 1058 

(1971 ) (citing Comment, The Deed oj Trust Act in Washington, 41 

Wash.L.Rev. 94 (1966» . One purpose of the Act was to keep non-judicial 

foreclosure process efficient and inexpensive. Meyers Way Development 

Ltd. Partnership v. University Sav. Bank, 80 Wn. App. 655, 910 P.2d 1308 
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(1996). 

Reading RCW Chapter 61.24 in the context of the mortgage laws and 

the history of deed of trust legislation, it is apparent that its enactment 

involved a "quid pro quo between lenders and borrowers." Thompson v. 

Smith, 58 Wn. App. 361, 793 P.2d 449 (1990) (quoting Donovick v. 

Seattle-First Nat'l Bank, 111 Wn.2d 413, 416, 757 P.2d 1378 (1988)). 

Debtors, for example, relinquished their right to redeem the property 

within one year after a foreclosure sale, as well as the right to a judicially-

imposed upset price. Thompson, 58 Wn. App. at 365. Lenders, on the 

other hand, gave up any right to a deficiency judgment by electing to 

proceed with a non-judicial foreclosure under RCW 61.24. Id. 

Prior to the substantial rewording of the statute in 1998, RCW 

61.24.100 was relatively brief and direct in barring deficiency judgments 

on obligations secured by a deed of trust following a non-judicial 

foreclosure (except to the extent of realizing on other collateral held by the 

lender for those obligations): 

Foreclosure, as in this chapter provided, shall satisfy 
the obligation secured by the deed of trust foreclosed, 
regardless of the sale price or fair value, and no deficiency 
decree or other judgment shall thereafter be obtained on 
such obligation, except that if such obligation was not 
incurred primarily for personal, family, or household 
purposes, such foreclosure shall not preclude any judicial 
or nonjudicial foreclosure of any other deeds of trust, 
mortgages, security agreements, or other security interests 
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or liens covering any real or personal property granted to 
secure such obligation. Where foreclosure is not made 
under this chapter, the beneficiary shall not be precluded 
from enforcing the security as a mortgage nor from 
enforcing the obligation by any means provided by law. 
[Emphasis added.] 

As stated by the Washington Supreme Court in Washington Mutual v. 

United States, 115 Wn.2d 52,58,763 P.2d 969 (1990), "Washington law 

provides that no deficiency judgment may be obtained when a trustee's 

deed is foreclosed." 

Although there were no reported decisions under that Act regarding 

the post-sale liability of guarantors, there is no reason to conclude that 

they would have been subject to a post-sale deficiency judgment where the 

deed of trust secured their guarantor obligations. On the contrary, as 

stated in the statute, "foreclosure ... shall satisfy the obligation secured by 

the deed of trust foreclosed," barring any further judgment on such 

obligation. See Udall v. TD Escrow Services, Inc., 159 Wn.2d 903, 916, 

154 P.3d 882 (2007) (" ... the debt secured by the trustee's deed is per se 

satisfied by the foreclosure sale due to the Act's anti-deficiency 

provision."). 

2. 1998 Deed of Trust Act Amendments 

RCW 61.24.100 was extensively rewritten in 1998, in part to address 
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the subject of guarantor liability.4 However the new version of the statute 

retained the basic statement of public policy -- a "no deficiency" rule for 

obligations secured by the deed of trust prevails, unless the foreclosing 

lender can show that a specific exception applies: 

Except to the extent permitted in this section for deeds 
of trust securing commercial loans, a deficiency judgment 
shall not be obtained on the obligations secured by a deed 
of trust against any borrower, grantor, or guarantor after a 
trustee's sale under that deed of trust. [Emphasis added.] 

Subsection (3) of RCW 61.24.100 goes on to provide that as to 

commercial loans, the Act does not preclude certain actions, including "(c) 

subject to this section, an action for a deficiency judgment against a 

guarantor if the guarantor is timely given the notices under RCW 

61.24.042" (emphasis added). 

There are multiple limitations on deficiency claims against guarantors 

contained in Section 61.24.100, as referenced in the "subject to" language 

of subsection 3( c). The deficiency action must be commenced within one 

year after the trustee's sale; the guarantor must be given proper notices; 

the guarantor is entitled to a judicial determination of "fair value"; if the 

deed of trust was granted by the guarantor, liability is limited to waste or 

wrongfully retained rents; if the beneficiary excepts a deed in lieu of 

foreclosure, the guarantor is exonerated; the beneficiary may waive by 

4 For ease of reference, a full copy of RCW 61.24.100 is included as Appendix A to this 
Brief. 

21 



contract any right to a deficiency claim against a guarantor; and as set 

forth in subsection (10): 

A trustee's sale under a deed of trust securing a 
commercial loan does not preclude an action to collect or 
enforce any obligation of a borrower or guarantor if that 
obligation, or the substantial equivalent of that obligation, 
was not secured by the deed of trust. [Emphasis added.] 

This final limitation on deficiency actions against guarantors is the one at 

issue in this case. 

3. Interpretation of Subsection (10) of RCW 61.24.100 

As indicated above, Section 61.24.1 00 applies solely to deficiency 

actions brought after the trustee's sale, with respect to obligations secured 

by a deed of trust. Subsection (10) only permits post-trustee's sale claims 

against a guarantor if such claims are not based on the obligations, or the 

substantial equivalent of the obligations, secured by the foreclosed deed of 

trust. If the foreclosed deed of trust did secure the guarantors' obligations, 

then the manifest intent of the Legislature is that any further action against 

the guarantors on those secured obligations is precluded by the statute. 

Washington Federal elected to take advantage of the expedited 

mechanism of a non-judicial foreclosure of the Kaydee Gardens Deed of 

Trust. The Harveys' obligations as guarantors' were secured by the Deed 

of Trust, and were also the "substantial equivalent" of the Note obligations 

also secured by the Deed of Trust. Subsection (10) accordingly bars 
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plaintiffs claims against the Harveys under their Guaranty. This result 

does not represent a "windfall" to the Harveys, any more than it was a 

"windfall" to the Kaydee Gardens as borrower when its liability to the 

bank on the loan was limited by RCW 61.24.100 to the proceeds of the 

trustee's sale. Rather, it is simply the outcome designated by the 

Legislature as one of the trade-offs for granting lenders the cheap and 

expedient remedy of non-judicial foreclosure. The release of the Harveys 

from further liability under their Guaranty results directly from the bank's 

choice to secure their guarantor obligations with the same Deed of Trust 

securing Kaydee Gardens' obligation to pay the Note. 

Washington Federal seeks to argue that subsection (10) is permissive 

only. Appellant's Brief at 13-14. Such a construction of subsection (10) 

would render it meaningless, by allowing lenders to bring deficiency 

actions both against guarantors whose obligations were secured by the 

non-judicially foreclosed deed of trust, and against guarantors whose 

obligations were not secured. It would be as if the Legislature had enacted 

a statute governing traffic lights, stating that it is permissible to drive 

through an intersection if the light is not red, and a defendant in traffic 

court tried to argue that the Legislature did not intend to ban driving 

through intersections where the traffic light is red. 

Legislative inclusion of certain items within a category necessarily 
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implies that other items in that category were intended to be excluded. 

Bour v. Johnson, 122 Wn.2d 829, 836, 864 P.2d 380 (1993). "Where a 

statute specifically designates the things or classes of things upon which it 

operates, an inference arises in law that all things or classes of things 

omitted from it were intentionally omitted by the legislature under the 

maxim expressio unius est exclusio alterius .... " Landmark Dev., Inc. v. 

City of Roy, 138 Wn.2d 561, 571, 980 P.2d 1234 (1999); State ex reI. Port 

of Seattle v. Department of Pub. Serv., 1 Wn.2d 102, 112-13, 95 P.2d 1007 

(1939) (the expression of one thing in a statute excludes all others). 

Thus, in Adams v. King County, 164 Wn.2d 640, 650, 192 P.3d 891 

(2008), the Supreme Court was asked to decide whether a provision of the 

Washington Uniform Anatomical Gift Act stating that gifts of human body 

parts "may be accepted by any hospital," also permitted gifts of such items 

to non-hospitals. The Court rejected that contention: 

The canons of statutory construction do not permit such an 
interpretation. This court recognizes that "[0 ]missions are 
deemed to be exclusions." In re Det. of Williams, 147 Wash.2d 
476, 491, 55 P.3d 597 (2002) ("Under expressio unius est 
exclusio alterius, ... to express one thing in a statute implies the 
exclusion of the other."); State v. Delgado, 148 Wash.2d 723, 
729, 63 P.3d 792 (2003). Hospitals are one of several qualifying 
donees under subsection (1), but hospitals are the only donee 
listed in subsection (2) as authorized to accept an undesignated 
gift. If the legislature did not intend to limit undesignated gifts to 
hospitals, then we assume that subsection (2) would have stated 
that any qualifying donee could accept such gifts. 
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Similarly, in the present case if the Legislature had intended to allow 

post-trustee's sale deficiency claims against guarantors, regardless of 

whether their obligations were secured by the foreclosed deed of trust, it 

would have stated in subsection (10) that "For deeds of trust securing 

commercial loans, a deficiency judgment may be obtained against any 

guarantor after a trustee's sale under that deed of trust, regardless of 

whether the guarantor's obligations were secured by the deed of trust." 

But the Legislature did not do that. It drew a clear distinction between 

guarantor obligations secured by the non-judicially foreclosed deed of 

trust, and guarantor obligations which were not so secured. Only with 

respect to unsecured obligations did the legislature determine that a post­

sale deficiency claim could be pursued against a guarantor. 

Washington Federal also argues that construing subsection (10) as 

described above would conflict with the language of subsection (6), which 

makes a guarantor liable for a post-sale deficiency to the extent of waste 

or wrongful withholding of rents by the guarantor, if the guarantor's 

obligations were secured by the guarantor's own property. Certainly the 

legislature could have been clearer in articulating how all of the parts of 

RCW 61.24.100 fit together. However, the duty of this Court is to 

construe the statute so as to effectuate the legislative intent. Whatcom 

County v. City of Bellingham, 128 Wn.2d 537, 546, 909 P.2d 1303 (1996). 
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It does so by interpreting the statute as a whole, giving effect to all of its 

provisions, and not rendering some of them meaningless or superfluous. 

Muckleshoot Indian Tribe v. Washington Dept. of Ecology, 112 Wn. App. 

712, 720 (2002). See also Timberline Air Service, Inc. v. Bell Helicopter-

Textron, Inc., 125 Wn.2d 305, 314-15,884 P.2d 920 (1994); Whatcom v. 

City of Bellingham, 128 Wn.2d at 546. 

The only reasonable interpretation of RCW 61.24.1 00(1 0) is that it 

states a general rule that post-trustee's sale deficiency claims against 

guarantors are precluded where, as here, the guarantors' obligations were 

secured by the non-judicially foreclosed deed of trust. RCW 61.24.100(6) 

should be read as presenting a limited exception to that general rule, 

allowing claims for waste and wrongful retention of rents committed by 

the guarantor, where the guarantors' obligations were secured by a deed of 

trust against the guarantors' own property. 5 

Such an interpretation of the anti-deficiency statute gives guarantors 

the same very limited liability which borrowers have with respect to 

obligations secured by the non-judicially foreclosed deed of trust. The 

general rule is that borrowers have no post-sale liability for a deficiency 

on such obligations, but the narrow exception under subsection 3(c)(I) 

5 That limited exception has no application here, where the property subject to the deed of 
trust was owned by Kaydee Gardens rather than the Harveys individually, and where 
there were no allegations of waste or wrongful retention of rents by Washington Federal. 
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allows them to be held liable to the extent of waste or wrongful retention 

of rents committed by them. 

Counsel for the Harveys has been unable to locate any legislative 

history which would be of assistance to the Court in construing subsection 

(10).6 However, there is an extensive discussion of RCW 61.24.100's 

anti-deficiency provisions at page 4 of the Summer 1998 edition of the 

WSBA Real Property, Probate & Trust Section Newsletter, entitled "An 

Overview of Washington's 1998 Deed of Trust Act Amendments," 

published shortly after the amendments became effective. 7 That 

discussion ended with the following paragraph addressing subsection (10), 

confirming the parallel obligations of borrowers and guarantors with 

respect to obligations which had been secured by the foreclosed deed of 

trust: 

Finally, as long as the guarantor is not a borrower, the 
guarantee itself may be secured by a deed of trust. A trustee's 
sale under such a deed of trust extinguishes the liability of the 
guarantor under the guarantee to the same extent a borrower's 
liabilities are terminated by a trustee's sale. However, if the 
foreclosed property is the guarantor's principal residence, the 
guarantor as the first right to the sales proceeds in an amount 
equal to the homestead exemption, which, under RCW 

6 At page 19 of Appellant's Brief, Washington Federal refers to the House Bill Report for 
Engrossed Substitute Senate Bill 6191, 55 th Leg. Reg. Sess. (Wash. 1998) and its 
summary of revised RCW 61.24.100's requirements for seeking a deficiency judgment 
against a guarantor. That summary did not purport to be exhaustive, and instead qualified 
the items listed as conditions with the phrase "if certain conditions are met, including the 
following: .. . " The restrictions in Subsection (10) are not the only ones omitted from the 
brief summary in the Bill Report. 
7 A copy of the article is attached for reference as Appendix B to this Brief. 
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60.13.030, is the lesser of $30,000 or the guarantor's equity in the 
property. [Emphasis added.] 

Read as a whole, RCW 61.24.100 reflects the legislative intent to 

preclude deficiency judgments against secured commercial loan guaranty 

obligations through subsection (10), by applying the general no-deficiency 

rule of subsection (1) to such claims, excepting only those narrow 

situations (not applicable here) where the guarantors granted the deed of 

trust and then committed waste or similar wrongdoing as referenced in 

subsection (6). 

While there are as yet no reported Washington cases construing 

subsection (10), a determination that it bars post-trustee sale deficiency 

claims on secured guarantor obligations is consistent with other decisions 

interpreting the Deed of Trust Act. Washington courts have created a 

clear line of demarcation prohibiting deficiency actions on obligations 

secured by a non-judicially foreclosed deed of trust. This line of 

demarcation was recently reiterated in Beal Bank, SSB v Sarich, 161 

Wn.2d 544, 550, 552, 167 P.3d 555 (2007). Beal Bank held that while a 

non-judicially foreclosing deed of trust holder was barred from seeking a 

deficiency judgment on the foreclosed obligation, junior deed of trust 

holders were entitled to enforce the debt obligations owed to them because 

those obligations were not secured by the foreclosed deed of trust. 
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Similarly, in Glenham v. Palzer, 58 Wn. App. 294, 298, 792 P.2d 551 

(1990), defendants who did not have an obligation secured by the 

foreclosed trust deed sought to avoid tort claims against them related to 

the foreclosed loan transaction. Recognizing that the no-deficiency rule 

protects those with obligations secured by the deed of trust, the Glenham 

court refused to bar further action against the defendants, because their tort 

obligations were not secured by the trust deed. Id.; see also Thompson v. 

Smith, 58 Wn. App. 361, 366, 793 P.2d 449 (1990) (deed of trust 

beneficiary who accepted deed in lieu of foreclosure, then resold the 

property, was barred from seeking a deficiency judgment since the 

beneficiary had in effect non-judicially foreclosed the deed of trust 

securing the obligation). 

In the present case, Horizon Bank could have taken the more normal 

approach and drafted its Deed of Trust to secure only the borrower's 

obligations under the Promissory Note. Instead, it elected to have the 

Deed of Trust also secure the Harveys' obligations under their 

Commercial Guaranty. Washington Federal could have chosen to sue 

borrower Kaydee Gardens on the Promissory Note and/or the Harveys on 

the Commercial Guaranty, obtaining a money judgment without pursuing 

its Kaydee Gardens property collateral. It could have chosen to foreclose 

the Deed of Trust judicially, preserving the right to deficiency judgments 
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but taking the property subject to upset price limitations and a one year 

redemption period. Instead, it chose the more expedient remedy of a non­

judicial foreclosure and trustee's sale. 

These choices have legal consequences. Because the obligations of 

the Harveys under their Commercial Guaranty were secured by the Deed 

of Trust, their liability to Washington Federal ended with the trustee's 

sale. The Trial Court correctly dismissed this action as having been 

brought in violation of RCW 61.24.100. 

D. The Protections ofRCW 61.24.100 Are Not Waivable 

At page 27 of its opening brief, Washington Federal argues that the 

protections afforded guarantors through RCW 61.24.100 were waived by 

boilerplate language buried in the fine print on page 2 of the Harveys' 

Commercial Guaranty (CP 586), referencing "anti-deficiency law" but 

failing to explain or define that term. As an alternative argument below, 

the Harveys contended that they did not understand the meaning of the 

term "anti-deficiency" and that the requirements for a valid waiver of 

RCW 61.24.100's protections had not been established. CP 518-20 and 

696. It is long established law in Washington that "[a] 'waiver' is the 

intentional and voluntary relinquishment of a known right, or such 

conduct as warrants an inference of the relinquishment of such right. The 

person against whom a waiver is claimed must have intended to relinquish 
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the right, advantage, or benefit, and his actions must be inconsistent with 

any other intention than to waive them." Birkeland v. Corbett, 51 Wn.2d 

554,565,320 P.2d 635 (1958). 

However, it was not necessary for the trial court to consider that 

alternative argument, because it properly determined that waivers of the 

protections of the Deed of Trust Act are not waivable as a matter of law. 

First, the language of opening sentence of the statute is mandatory -­

except as provided in RCW 61.24.100, a deficiency judgment "shall not be 

obtained" against a borrower or guarantor. Nothing in the statute even 

suggests, much less provides, that its protections are waivable. On the 

contrary, subsection (9) allows a deed of trust beneficiary to contractually 

waive the right to a deficiency following a trustee's sale, but contains no 

corresponding provision sanctioning waivers from borrowers or 

guarantors with respect to the statutory protections against deficiency 

judgments. Again, "expressio unius est exclusio alterius." Landmark 

Dev., Inc. v. City of Roy, supra. 

If the anti-deficiency protections set forth in RCW 61.24.1 00 were 

waivable, such waivers would be included in every Washington loan 

document, and lenders would have the best of both worlds: they would 

receive the speedy non-judicial foreclosure remedy afforded by the Deed 

of Trust Act, without the burdens of redemption periods, upset price 
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hearings or other aspects of the judicial foreclosure process, while still 

retaining the right to recover deficiency judgments against the borrowers 

and guarantors following the trustee's sale. Such an outcome would be 

totally at odds with the fundamental "quid pro quo between lenders and 

borrowers" underlying the Deed of Trust Act. Thompson v. Smith, 58 Wn. 

App. 361, 793 P.2d 449 (1990). 

It would also be contrary to the Washington Supreme Court's recent 

decision under the Deed of Trust Act in Bain v. Metropolitan Mortgage 

Group, Inc., 175 Wn.2d 83, 107-108, 385 P.3d 34 (2012), involving the 

contention that MERS could non-judicially foreclose deeds of trust 

granted to it as "nominee," even though it could not prove that it was the 

holder of the promissory note secured by the deed of trust. The Supreme 

Court rejected an argument by MERS that a deed of trust grantor had 

contractually waived a statutory requirement, that only a holder of the 

obligation secured by the deed of trust could exercise the rights of a 

"beneficiary" under the statute through non-judicial foreclosure. The 

Court stated: 

This is not the first time that a party has argued that we should 
give effect to its contractual modification of a statute. . . . The 
legislature has set forth in great detail how nonjudicial 
foreclosures may proceed. We find no indication the legislature 
intended to allow the parties to vary these procedures by contract. 
We will not allow waiver of statutory protections lightly. 

32 



These principles were reiterated by the Washington Supreme Court in 

Schroeder v. Excelsior Management Group, LLC, _ Wn.2d _, _ 

P.3d _, No. 86433-1 (Feb. 28, 2013), which presented the issue of 

whether a deed of trust grantor could waive the statutory requirement that 

deeds of trust on agricultural land must be foreclosed judicially. Rejecting 

that waiver argument, the Court stated: 

This is not the first time we have confronted the argument that 
statutory requirements of the deeds of trust act may be waived 
contractually. In Bain v. Metropolitan Mortgage Group, 175 
Wn.2d 83, 285 P.3d 34 (2012), we held the statutory requirement 
that the beneficiary hold the note or other instrument of 
indebtedness could not be waived. Id. at 108. In Bain, we 
followed the reasoning of other cases in which we have held 
other statutory requirements could not be contractually waived. 
Id. at 107-08 (citing Godfrey v. Hartford Cas. Ins. Co., 142 
Wn.2d 885, 16 P.3d 617 (2001); Nat 'I Union Ins. Co. of 
Pittsburgh v. Puget Sound Power & Light, 94 Wn. App. 163, 
177, 972 P .2d 481 (1999); State ex reI. Standard Optical Co. v. 
Superior Court, 17 Wn.2d 323, 329, 135 P.2d 839 (1943)). 

PDF slip opinion at pages 12-13. 

The same fundamental principles should be applied to the anti-

deficiency protections of RCW 61.24.100. Nothing in the Bain or 

Schroeder decisions suggests that they are limited to ~-foreclosure 

procedural requirements, as contended by Washington Federal at page 31 

of its opening brief, nor that the Supreme Court intended any different a 

policy to apply to the statutory limits upon a beneficiary's right to obtain 

deficiency judgments after the trustee's sale is completed. On the 
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contrary, the language of RCW 61.24.100 is quite emphatic and 

unconditional, beginning with the words "Except to the extent permitted in 

this section for deeds of trust securing commercial loans, a deficiency 

judgment shall not be obtained ... " Allowing waivers of those protections 

would gut the statute, permitting banks to obtain all of their side of the 

"quid pro quo" under the statute, while denying it to the parties intended to 

be protected, i.e. borrowers, grantors and guarantors. 

E. The Harveys Seek an Award of Prevailing Party Attorney's 
Fees in This Appeal 

The Harveys were awarded prevailing party attorney's fees by the 

trial court below, and seek a similar award from this Court, based upon the 

agreements between the parties and RCW 4.84.330. 

At page 2 under the heading "Attorneys' Fees; Expenses," the Kaydee 

Gardens Promissory Note (CP 583) provided for the recovery of attorney's 

fees incurred by the Lender in collecting the Note. Washington Federal as 

Lender was also entitled to recover its attorney's fees under the provision 

on that subject included under "Miscellaneous Provisions" near the bottom 

of page 4 of the Business Loan Agreement (CP 577). The Harvey 

Commercial Guaranty, through its "Indebtedness" section on the first page 

(CP 585), also included the obligation to pay attorney's fees incurred by 

the Lender. 
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While the loan documents did not expressly for the recovery of 

attorney's fees against the bank, the gap in those one-sided provisions is 

filled by RCW 4.84.330, which states as follows: 

In any action on a contract or lease entered into after 
September 21, 1977, where such contract or lease specifically 
provides that attorneys' fees and costs, which are incurred to 
enforce the provisions of such contract or lease, shall be awarded 
to one of the parties, the prevailing party, whether he or she is the 
party specified in the contract or lease or not, shall be entitled to 
reasonable attorneys' fees in addition to costs and necessary 
disbursements. Attorneys' fees provided for by this section shall 
not be subject to waiver by the parties to any contract or lease 
which is entered into after September 21, 1977. Any provision in 
any such contract or lease which provides for a waiver of 
attorneys' fees is void. As used in this section "prevailing party" 
means the party in whose favor final judgment is rendered. 
[Emphasis added.] 

In the final paragraph of its November 29, 2012 Order Granting 

Defendants Summary Judgment Dismissing Plaintiffs Complaint (CP 

275) the trial court ruled that "defendants Harvey are entitled to recover 

their prevailing party attorney's fees and costs, in an10unts to be 

determined by the Court at a subsequent hearing." An application for an 

award of such fees and costs was subsequently submitted to the trial court, 

and is awaiting a decision. Harveys submit that, based upon the same 

contractual provisions referenced above and RCW 4.84.330, they are 

entitled to an award of their reasonable attorney's fees against Washington 

Federal upon prevailing in this appeal. 
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V. CONCLUSION 

For all of the reasons stated above, the trial court's dismissal of 

Washington Federal's complaint against the Harveys should be upheld, 

and the Harveys should be awarded attorney's fees incurred on this appeal. 

RESPECTFULLY SUBMITTED this 4th day of April, 2013. 

LASHER HOLZAPFEL 
SPERRY & EBBERSON P.L.L.C. 

BY::V~~ 
Dean A. Messmer, WSBA No. 5738 
Attorneys for Defendants-Respondents 
Lance Harvey, individually and the 
marital community comprised of Lance 
Harvey and "Jane Doe" Harvey, 
husband and wife 
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APPENDIX A 

TEXT OF RCW 61.24.100 

(1) Except to the extent permitted in this section for deeds of trust securing 
commercial loans, a deficiency judgment shall not be obtained on the obligations 
secured by a deed of trust against any borrower, grantor, or guarantor after a 
trustee's sale under that deed of trust. 

(2)(a) Nothing in this chapter precludes an action against any person liable on the 
obligations secured by a deed of trust or any guarantor prior to a notice of trustee's sale 
being given pursuant to this chapter or after the discontinuance of the trustee's sale. 

(b) No action under (a) of this subsection precludes the beneficiary from commencing 
a judicial foreclosure or trustee's sale under the deed of trust after the completion or 
dismissal of that action. 

(3) This chapter does not preclude anyone or more of the following after a 
trustee's sale under a deed of trust securing a commercial loan executed after June 
11,1998: 

(a)(i) To the extent the fair value of the property sold at the trustee's sale to the. 
beneficiary or an affiliate of the beneficiary is less than the unpaid obligation secured by 
the deed of trust immediately prior to the trustee's sale, an action for a deficiency 
judgment against the borrower or grantor, if such person or persons was timely given the 
notices under RCW 61.24.040, for (A) any decrease in the fair value of the property 
caused by waste to the property committed by the borrower or grantor, respectively, after 
the deed of trust is granted, and (B) the wrongful retention of any rents, insurance 
proceeds, or condemnation awards by the borrower or grantor, respectively, that are 
otherwise owed to the beneficiary. 

(ii) This subsection (3)(a) does not apply to any property that is occupied by the 
borrower as its principal residence as of the date ofthe trustee's sale; 

(b) Any judicial or nonjudicial foreclosures of any other deeds of trust, mortgages, 
security agreements, or other security interests or liens covering any real or personal 
property granted to secure the obligation that was secured by the deed of trust foreclosed; 
or 

(c) Subject to this section, an action for a deficiency judgment against a 
guarantor if the guarantor is timely given the notices under RCW 61.24.042. 
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(4) Any action referred to in subsection (3)(a) and (c) of this section shall be 
commenced within one year after the date of the trustee's sale, or a later date to which the 
liable party otherwise agrees in writing with the beneficiary after the notice of foreclosure 
is given, plus any period during which the action is prohibited by a bankruptcy, 
insolvency, moratorium, or other similar debtor protection statute. If there occurs more 
than one trustee's sale under a deed of trust securing a commercial loan or if trustee's 
sales are made pursuant to two or more deeds of trust securing the same commercial loan, 
the one-year limitation in this section begins on the date of the last of those trustee's sales. 

(5) In any action against a guarantor following a trustee's sale under a deed of trust 
securing a commercial loan, the guarantor may request the court or other appropriate 
adjudicator to determine, or the court or other appropriate adjudicator may in its 
discretion determine, the fair value of the property sold at the sale and the deficiency 
judgment against the guarantor shall be for an amount equal to the sum of the total 
amount owed to the beneficiary by the guarantor as of the date of the trustee's sale, less 
the fair value of the property sold at the trustee's sale or the sale price paid at the trustee's 
sale, whichever is greater, plus interest on the amount of the deficiency from the date of 
the trustee's sale at the rate provided in the guaranty, the deed of trust, or in any other 
contracts evidencing the debt secured by the deed of trust, as applicable, and any costs, 
expenses, and fees that are provided for in any contract evidencing the guarantor's 
liability for such a judgment. If any other security is sold to satisfy the same debt prior to 
the entry of a deficiency judgment against the guarantor, the fair value of that security, as 
calculated in the manner applicable to the property sold at the trustee's sale, shall be 
added to the fair value of the property sold at the trustee's sale as of the date that 
additional security is foreclosed. This section is in lieu of any right any guarantor would 
otherwise have to establish an upset price pursuant to RCW 61.12.060 prior to a trustee's 
sale. 

(6) A guarantor granting a deed of trust to secure its guaranty of a commercial loan 
shall be subject to a deficiency judgment following a trustee's sale under that deed oftrust 
only to the extent stated in subsection (3)(a)(i) of this section. If the deed of trust 
encumbers the guarantor's principal residence, the guarantor shall be entitled to receive 
an amount up to the homestead exemption set forth in RCW 6.13.030, without regard to 
the effect of RCW 6.13 .080(2), from the bid at the foreclosure or trustee's sale accepted 
by the sheriff or trustee prior to the application ofthe bid to the guarantor's obligation. 

(7) A beneficiary's acceptance of a deed in lieu of a trustee's sale under a deed of trust 
securing a commercial loan exonerates the guarantor from any liability for the debt 
secured thereby except to the extent the guarantor otherwise agrees as part of the deed in 
lieu transaction. 

(8) This chapter does not preclude a beneficiary from foreclosing a deed of trust in the 
same manner as a real property mortgage and this section does not apply to such a 
foreclosure. 
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(9) Any contract, note, deed of trust, or guaranty may, by its express language, 
prohibit the recovery of any portion or all of a deficiency after the property encumbered 
by the deed oftrust securing a commercial loan is sold at a trustee's sale. 

(10) A trustee's sale under a deed of trust securing a commercial loan does not 
preclude an action to collect or enforce any obligation of a borrower or guarantor if 
that obligation, or the substantial equivalent of that obligation, was not secured by 
the deed of trust. 

(11) Unless the guarantor otherwise agrees, a trustee's sale shall not impair any right 
or agreement of a guarantor to be reimbursed by a borrower or grantor for a deficiency 
judgment against the guarantor. 

(12) Notwithstanding anything in this section to the contrary, the rights and 
obligations of any borrower, grantor, and guarantor following a trustee's sale under a 
deed of trust securing a commercial loan or any guaranty of such a loan executed prior to 
June 11, 1998, shall be determined in accordance with the laws existing prior to June 11, 
1998. 
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An Overview of Washington's 
1998 Deed of Trust Act 

Amendments 
Craig A. Fielden' 

Stoel Rives LLP, Seattle 

On June 11, 1998, a set of comprehensive amendments to 
Washington's Deed of Trust Act, chapter 61.24 RCW (the 
"Act"), took effect. The 1998 amendments revise 12 of the 14 
sections of the prior Act, create 4 new sections, and modify RCW 
7.28.300 (quieting title against a real property security lien) and 
RCW 7.60.020 (appointment of a receiver). This article provides 
only a thumbnail sketch of the most significant substantive 
changes and clarifications contained in the 1998 amendments, 
and the practitioner is advised to carefully review the amended 
Act in its entirety. 

I. NEW DEFINITIONS 
The starting point of any analysis of the 1998 amendments is 

the Act's new definitions section. Unlike the prior version of the 
Act, which did not define many of the key terms used throughout 
the statute, the 1998 amendments define eleven key terms: 
grantor, beneficiary, affiliate of beneficiary, trustee, borrower, 
grantor, commercial loan, trustee's sale, fair value, record and 

continued on page 4 
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Sale of Residential Real 
Property From an Estate: 

Practical Suggestions and Ways to Limit 
the Personal Representative's Liability 

Matthew B. McCutchen! 
Perkins Coie LLP, Seattle 

The standard Northwest Multiple Listing Service ("NWMLS") 
forms for the sale of residential real property contemplate that the 
seller is the owner who is familiar with the property. Typically, 
this familiarity is because the property is either the seller's 
primary residence or rental property. However, when the owner 
has died and the seller becomes the personal representative who 
may be a son, daughter, friend or corporate fiduciary, this 
familiarity is lost. In this situation, using the standard NWMLS 
forms without modification can result in the personal 
representative incurring unnecessary liability by making broad 
representations and warranties based on little or inaccurate 
knowledge. The following points can help you limit the personal 
representative's liability and lay the groundwork for a smoother 
closing. 

1. The Basics. 
The following assumes that you have covered the basics: (1) 

the personal representative has the authority to sell the property, 
either under nonintervention powers or court order; (2) the sale 
is consistent with the terms of the Will and no beneficiary wants 
the property as all or part of his or her distributive share; and (3) 
the property is adequately insured against loss pending the sale. 

However, there is one additional basic step that is often 
overlooked: Confirm that the decedent held title to the real 
property. From experience, individuals can creatively transfer 
real property, especially after they have received estate planning 
advice. For example, the decedent may have sold, gifted or 
transferred all or a fraction of the property to an individual, trust 
or limited liability company. The personal representative may 
not be aware ofthe transfer and, assuming that the decedent held 
title, will proceed to list the property for sale. 
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recorded, and person. The newly defined tenns not only 
promote consistency and clarity in the statute, but they contain 
important substantive changes as well. For example, the amended 
Act specifically distinguishes among a "borrower," "grantor" 
and "guarantor." In short, a guarantor cannot also be a borrower. 
Since the amended Act treats borrowers and guarantors differently 
with respect to their potential liability for a deficiency judgment, 
this distinction prevents a lender from requiring the same person 
to act in both capacities in an attempt to circumvent the statutory 
limitations on post-sale liability. However, the Act does not 
prevent a guarantor from being a grantor under a deed oftrustthat 
is given to secure the borrower's note, provided the grantor is not 
also a borrower. The new definitions contain other substantive 
changes as well, some of which are highlighted below. 

II. ANTI-DEFICIENCY PROVISIONS 
Among the most notable of the 1998 amendments are the 

changes to RCW 61.24.100 regarding the Act's anti-deficiency 
rules. Under the prior version of that section, the borrower had 
no personal liability for a deficiency following a trustee's sale. 
Under the new Act, however, if the underlying obligation is a 
"commercial loan" (defined as a loan that is not made primarily 
for "personal, family or household purposes"), and the deed of 
trust does not encumber the borrower's principal residence on 
the date of the trustee's sale, a lender who purchases the property 
at such sale now has limited recourse against a borrower. 
Specifically, if and to the extent the "fair value" (another newly 
defined tenn) of the property as of the date of the trustee's sale 
is less than the amount of the debt, and regardless of the amount 
of the lender's bid, the lender may obtain a judgment against the 
borrower (a) for the wrongful retention of any rents, insurance 
proceeds or condemnation awards that are owed to the lender, 
and (b) to the extent such difference is caused by waste to the 
property committed by the borrower after the date the deed of 
trust is granted. Both of those provisions also apply to the deed 
of trust grantor (who mayor may not be the borrower). In both 
cases, the liable party must have been given the statutory notices 
of the foreclosure, and the action must be brought within one year 
after the date of the trustee's sale, as opposed to the nonnal six­
year statute oflimitations. The one year period is extended to the 
extent that action is tolled by bankruptcy or any other debtor 
protection statute. 

The amended Act also provides that a trustee's sale under a 
deed of trust securing a commercial loan does not preclude an 
action to collect or enforce any obligation of a borrower or 
guarantor if that obligation, or the "substantial equivalent" of 
that obligation, is not secured by the deed of trust. RCW 
61.24.100(10). Thus, the parties may segregate liabilities into 
those that may be included in the lender's bid price, and therefore 
recovered from the sale if the lender is outbid, and those that will 
survive a trustee's sale. Because of the "substantially similar" 

qualification, however, the lender cannot have it both ways: that 
is, both secure a specific obligation and require the borrower to 
execute an unsecured indemnification and cause that obligation 
to survive the sale. 

The amended RCW 61.24.100 also clarifies the scope of a 
guarantor's liability for a post-sale deficiency, an issue which the 
Washington courts have declined to resolve. 4, Glenham v. 
Palzer, 58 Wn. App. 294,298 n.4, 792 P.2d 551 (1990); Thompson 
v. Smith, 58 Wn. App. 361, 367 n.4, 793 P.2d449 (1990). Under 
the new Act, the guarantor of a commercial loan is liable for a 
deficiency judgment, but only if the guarantor was given the 
same statutory notices that are required to be given to the 
borrower and the action is brought within the limitations period 
applicable to the borrower and grantor. In any such action, the 
guarantor may plead the "fair value" of the property as a defense 
to some portion or all of its liability. Under this defense, the 
guarantor's liability is equal to the debt as of the sale date, less the 
greater of the successful bid amount or the fair value of the 
property sold at the sale, plus interest on the amount of the 
deficiency from the sale date at the rate provided in the applicable 
loan documents, plus such costs, expenses and fees as are agreed 
to in the guaranty. If any other collateral for the same debt is sold 
prior to the entry of the deficiency judgment, the fair value of that 
property is added to the other fair values for the purpose of 
detennining the extent of the guarantor's liability. This "fair 
value" defense avoids the inequities of a double recovery that 
would otherwise result from a successful bid that is significantly 
less than both the debt and the value of the property. 

Finally, as long as the guarantor is not a borrower, the 
guaranty itself may be secured by a deed of trust. A trustee's sale 
under such a deed of trust extinguishes the liability of the 
guarantor under the guaranty to the same extent a borrower's 
liabilities are terminated by a trustee's sale. However, if the 
foreclosed property is the guarantor's principal residence, the 
guarantor has the first right to the sale proceeds in an amount 
equal to the homestead exemption, which, under RCW 6.13.030, 
is the lesser of $30,000 or the guarantor's equity in the property. 

III. OTHER REMEDIES 
The 1998 amendments address other remedies as well. 

Washington prohibits a "concurrent action" on the same debt in 
the context of a judicial or nonjudicial foreclosure. RCW 
61.12.120,61.24.030(4). A 1990 amendment to the Deed of 
Trust Act clarified that with respect to a trustee's sale in commercial 
loan, a request for the appointment of a receiver is not such an 
"action." It also pennitted concurrent and subsequent foreclosures 
of other security granted for a commercial loan. A new subsection 
(2) to RCW 61.24.100 addresses two additional points. First, by 
taking a deed of trust, a lender is not precluded from bringing 
another type of action prior to commencing a trustee's sale. In 
other words, Washington has no "security first" rule. Second, if 
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the other action has been concluded and any portion of the debt 
remains outstanding, the lender may thereafter judicially or 
nonjudicially foreclose a deed of trust. This should avoid 
concerns over whether a lender is precluded from obtaining a 
"pre-foreclosure deficiency" against the borrower because it may 
not seek a personal judgment after a trustee's sale is held. While 
these provisions were not previously codified, neither represents 
a departure from existing law. 

IV. BANKRUPTCY CONCERNS 
Another significant provision of the new Act attempts to 

circumvent a common bankruptcy problem by specifically 
defining the exact time when a trustee's sale is deemed "final." 
The problem arises when a bankruptcy is filed after the conclusion 
of a trustee's sale, but before the trustee's deed is recorded. In this 
situation, four sections of the Bankruptcy Code-Sections 362( a), 
541, 544(a)(3), 549(a)-combine to bring the foreclosed property 
into the bankruptcy estate, stay the recordation of the trustee's 
deed, and permit the bankruptcy trustee to avoid the transfer of 
the debtor's interest in the property. See,~, In re Williams, 124 
B.R. 311 (Bankr. C.D. Cal. 1991); In re Walker, 861 F.2d 597 
(9th Cir. 1988). 

The amended RCW 61.24.050 attempts to avoid this result by 
providing that a trustee's sale is "final" as of the time and date the 
trustee accepts a bid, provided the trustee's deed is recorded 
within fifteen days. This "relation back" approach follows a 
similar 1993 attempt by the California legislature to circumvent 
the same bankruptcy concern. California's relation back statute, 
Section 2924h(c) of the California Civil Code, has been tested 
and proven effective in at least two cases, In re Engles, 193 B.R. 
23 (Bankr. S.D. Cal. 1996), and In re Garner, 208 B.R. 698 
(Bankr. N.D. Cal. 1997). The California approach successfully 
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Sale of Residential Real Property From an Estate 

the property. Recognize, however, that the broker, real estate 
agent and buyer may not agree with all or any or your suggested 
revisions, and negotiation may be necessary. 

The foregoing points cover the basic forms and highlight 
some suggested revisions. As always, carefully review all forms 
and addenda related to the sale and determine what, if any, 
additional revisions are required. By considering these issues 
when conducting your review, you can limit the personal 
representative's liability and lay the groundwork for a smoother 
closing. 

I The author gratefully acknowledges the significant contributions by Ellen Conedera 
Dial and Carol Kirby to this article 
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avoids the automatic bankruptcy stay because Section 362(b)(3) 
of the Code excepts from the stay certain acts to perfect an 
interest in property to the extent that the trustee's rights and 
powers are subject to such perfection under Section 546(b) ofthe 
Code; Section 546(b), in tum, gives effect to state law provisions 
permitting retroactive perfection. 

V. EXCLUSION OF AGRICULTURAL LAND 
In order to provide farn1ers and other owners of agricultural 

property facing foreclosure the opportunity to harvest seasonal 
crops from their land, Washington law provides that the 
foreclosure of agricultural property must be accomplished 
judicially, thus allowing the land owner a longer foreclosure 
process as well as a one year redemption period. To accomplish 
this result, the prior version of RCW 61.24.030 required that a 
deed oftrust, as a prerequisite to being non-judicially foreclosed, 
contain a statement that the secured property "is not used 
principally for agricultural or farming purposes." Under an 
amended RCW 61.24.030, this requirement remains, although 
the term "farming" has been eliminated due to its ambiguous 
meaning. However, the new Act requires that, in addition to the 
statement that the encumbered property is not used for agricultural 
purposes, the property is not in fact so employed. To this end, the 
revised section requires that if the statement is false as of both the 
date the deed of trust was granted and the date of the trustee's 
sale, the property must be foreclosed judicially. Thus, a non­
judicial foreclosure is allowed if the statement is true as of either 
ofthose two dates. This prohibits the grantor from changing non­
agricultural property to an agricultural use in an attempt to 
circumvent the beneficiary's contractual right to foreclose 
nonjudicially. However, if the property was originally used for 
agricultural purposes but its use changes during the term of the 
deed of trust, the deed of trust may be amended to include the 
non-agricultural use statement, thus providing to the beneficiary 
the remedy of nonjudicial foreclose. 

The new Act also specifically defines the term "agricultural 
purposes" as "an operation that produces crops, livestock, or 
aquatic goods." RCW 61.24.030. This definition is consistent 
with an approach used in other security contexts, most notably in 
the proposed, new Article 9 of the Uniform Commercial Code. 
See Draft Revision of Uniform Commercial Code Article 9 -
Secured Transactions; Sales of Accounts and Chattel Paper, 
Sections 9-102(3), (23), (29); and 9-105(c). 

VI. TRUSTEES AND THE FORECLOSURE PROCESS 
In 1981, the Act was amended to allow any "domestic 

corporation" to act as a trustee. Since that amendment, a number 
of out-of-state entities have been incorporating in Washington 
with no physical presence within the state for the sole purpose of 
acting as trustees in nonjudicial foreclosures. Unlike the other 
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preparing the Trust and Estate Dispute Resolution Act for re­
submission to the legislature, and may have some additional 
proposals for changes to the durable power of attorney statutes. 
As bills reach proposal status they will be included on our Web 
page. This will allow you to see the actual terms of the specific 
proposals, and will give you opportunity to give us your 
feedback. 

It has been my pleasure to serve as your Chair over this past 
year. Thank you for all of your assistance and support. With 
John Riley as your new Chair, and Mark Roberts as the new 
Chair Elect, I know that our Section will continue its tradition 
of excellence in leadership. 

As always, questions, comments and suggestions are 
welcome and encouraged! Please provide us with your 
thoughts by contacting me or John Riley at: 
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Douglas C. Lawrence 
Stokes Lawrence, P.S. 

800 Fifth A venue, Suite 4000 
Seattle, Washington 98104 

(206) 626-6000 
doug.lawrence@stokeslaw.com 

John M. Riley III 
Witherspoon, Kelley, Davenport & Toole, P.S. 

1100 U.S. Bank Building 
Spokane, WA 99201-0390 

(509) 624-5265 
riley@wkdtlaw.com 
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parties authorized to act as trustees under the Act, these out-of­
state entities are essentially unregulated and may offer the 
grantor no in-state contact. To rectify this problem, the modified 
RCW 61.24.010 requires that at least one officer of a domestic 
corporation trustee be a Washington resident. The amended 
RCW 61.24.030 also requires trustees to maintain a street address 
in Washington prior to the date of the notice of trustee's sale 
through the trustee's sale for purposes of personal service of 
process. 

Another change concerns successor trustees. Under the prior 
RCW 61.24.010, the beneficiary could appoint a successor 
trustee at its discretion. Under the amendments to that section, 
any such appointment is deemed an automatic resignation of the 
predecessor trustee. This eliminates the previous requirement 
that the predecessor trustee resign, which simply complicated the 
process and increased the costs, particularly when the original 
trustee was difficult to locate. 

The amended Act also makes several other changes and 
clarifications to various aspects of the foreclosure process, 
including the following: codifying the existing practice of allowing 
the beneficiary to "credit bid" the amount of its debt at the 
trustee's sale (RCW 61.24.070); creating specific procedures for 
the handling of surplus sales proceeds (RCW 61.24.080); 
providing that certain anti-competitive efforts to interfere with 
the bidding process at trustees' sales are violations of the 

Washington Consumer Protection Act (new section); clarifying 
that a beneficiary may "pick and choose" which junior interests 
in the property will remain after the trustee's sale by simply not 
serving those parties (RCW 61.24.040( 1 )(b), .060); and codifying 
in the Act an existing practice under R CW 62A. 9-501 (4), whereby 
a trustee can sell a grantor's interest in any personal property 
which is secured by a deed of trust with security agreement 
provisions (RCW 61.24.020, .050). 

* Craig A. Fielden is an attorney with Stoel Rives LLP, where 
he practices primarily in the areas of real estate finance, 
development and leasing. Mr. Fielden would like to thank Gordon 
Tanner, Chair of the committee that drafted the 1998 Deed of 
Trust Act amendments, and David Rockwell, Chair of the 
subcommittee that addressed post-foreclosure liabilityJor their 
help in the preparation of this article, and David Levant for his 
assistance with the bankruptcy portions of this article. Messrs. 
Rockwell, Tanner and Levant are also with Stoel Rives LLP. 
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, ..... . / ... ·· .... ~ETURN ADDRESS: 
'\. ........ ...... }lorlzon Bank 

..... .. / <·GML % Brandl Reid 
• • .... , 2211 Rlmland Or. Ste 230 

.' ....:' Bellingham. WA 98226 
......... :.... ....... ." 
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: " ..... • I.'~, .••• '" ..... " 
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( ~T'i·0~., tbtftijtt.y· 
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. ,....... ,/ ,; .. '.·:'e·ONSTRUCTION DEED OF TRUST 
( .' .. , ...... ': ..... :>\>./ .: 

DATE: JLnY"11 , .. 2007 .. ,"'" 

Reference # (/.:~p1i~;a~·I~i ...... · .. ·· \ Addilional on page __ 
Granlor(s) .... ;' ........ ': 

1 Kaydee Garpens g', L~~ : ....... 

Granlee(s) '\ ...... \ ... :> .... ..., \ .. ,,: 
1 Honzon Ba'rt1o: .. .... •· ./' ..... . 
2 Westward Flnalilal ~rvIQiiii"<:;prporatlon. Trustee 

.... . .............. "\... ' .... 

Legal Descrlptton A POR'ri<?N OF·'T.tH~ N~ QUA.~TER OF 19·28-5/ 
::. ....·R~,cdr'd8.5" ~~.oliom!sh County Additional on page 2 

Assessor's Tax ParcellD# 2ao§19.0QH)~;bo .. ,/ 
... .... .'~ .: 
'" ~ .. ' .... ' ,'. 

THIS DEED OF TRUST Is date~' J~·;Y. .. f{2007, amon'g"~aydee Gardens 9, LLC; A WashIngton 
LImited LIability Company ("Grantor"); Horlzo.!)··8ank, Whose mailing address Is Snohomish 
CommercIal Center, 2211 Rlmland DrIve, Sul~e 230, .Belllngham, WA 98226 (referred to below 
sometImes as "Lender" and sometimes El,s .. .. Belle1Iclary .. )l and Westward FInancial ServIces 
Corporation, whose mailing address :1'5 1500" Co~n'wa!J' Avenue, Bellingham, WA 98225 
(referred to below as "Trustee"). \, -:.. ..... .. ... ' ./ 
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...... ,,/' ===' .. :.= ... ~. ============================ .... _, 
.' .... ... 
\ ............ CONv:EyANCE AND GRANT For valuable consideration, Grantor conveys to Trustee In trust with power 01 sale, right 

.. .. 01 I!ntry.anQ~"esslon and for the benefit 01 Lender 8S Beneficiary, all 01 Grantor's nght, lille, and Interest In and to the 
:' fplfol)lif1'g desciibed real property, together with 811 eXisting or sub$BquenUy erected or affixed bUildings, Improvements and 

.,,',xtuTes, all easements. nghts of way, and appurtenances, all waler, water rights and dItCh nghls (IncludU1g stock In ublttes 
.,. wilh dttr::1f Oi'lmga~on nghls), and all other nghlS, royBlbes, and jlrofrts relabng to the real property, IIlCludlng wtlhOut Itmtlabon 

~U my-!erBls.-bol. gas. g9l!\!1a~1 and s1mtlar matters, (the "Real Property") located In Snohomish County, 
~tate.,o"W~.s.!llttgton: .... 

···., .~.~.!.-.r~AT P~l:I~"N OF THE WEST HALF OF THE NORTHEAST QUARTER OF SECTION 
19,.... ", .. ':\ ............ . 
TOWNSHIP :olS' NORTH>' RANGE S EAST, W.M., LYING WESTERLY OF THE WEST LINE OF 
P.i:J.Q.··NO. ;t:RIGH.1·Qtt·WAY AND LYING SOUTHERLY OF THE FOLLOWING DESCRIBED 

60 Fb~:t' .. ST~.!P\~~ •. ~~~~ 
THAT ;.POf\'TION"'OF .THE NORTHWEST QUARTER OF THE NORTHEAST QUARTER OF 
SECTIOH·1~ ... fO~N'SHIP 28 NORTH, RANGE S EAST, W.M. IN SNOHOMISH COUNTY, 
WASHINQ:rON, .DESCRI1lED AS FOLLOWS: 

A PARCE~\6~·.(~·~p .. 6!).~·~ FEET IN WIDTH, THE NORTH LINE OF WHICH IS PARALLEL 

~!~~E~~~ 3~~~"":'~~:':~~T~~: ~;s~Hil~~R6~ ~I~~E~F S~~~DS~~T~~~ 1!:ON~I~~~ 
COMPANY RIGHT OF. WAV"·NO.W.·HELD OF RECORD BY THE PUBLIC UTILITY DISTRICT 
NO 1 OF SNOI:!O.MlSW·CqUNTY, AS ESTABLISHED BY DEED RECORDED UNDER 
AUDITOR'S FILE N,UMBE;fl' 17a970, LYING 30.00 FEET ON EACH SIDE OF THE 
FOLLOWING DESCR'IBE;D"CEt'trEAlINE: 

", .. , ......... ....... ". 

BEGINNING AT THE-'NORTHWEST CORNER OF THE NORTHWEST QUARTER OF THE 
NORTHEAST QUARTER OF·'S"I"· SE.CTIOl'i 19; 

THENCE SOUTH 00 ~8:i4'( E~S~"""'~~oNG THE WEST LINE OF THE NORTHWEST 
QUARTER OF THE NORTHEASt QUARTE'R OF SAID SECTION 19, A DISTANCE OF 3002 
FEET; ........ , ;., , .... 
THENCE SOUTH 87 49'OS" "EAS( A DISTANCE "QF 33.13 FEET TO A POINT ON THE 
CENTERLINE OF SAID PARCEL OF LAND, AL$O BEING THE TRUE POINT OF 
BEGINNING: .' .' .. .... . 

THENCE SOUTH 23 19'OS" EAST A P~TA~C:~ ~F 19~.43 FEET TO THE BEGINNING OF A 
TANGENT CURVE, CONCAVE NORl'I;tEA~tER~Y, .-' 

'\ '" ..... ..' 
THENCE ALONG SAID CURVE, HAVING" A RAOIUS OF 275.00 FEET, THROUGH A 
CENTRAL ANGLE OF 49 31'17" AN AFiC DISJ.ANCE··OF..237.69 FEET TO A POINT ON THE 
WEST LINE OF SAID PUGET SOUND POWER"AND Lt'GHT COMPANY RIGHT OF WAY 
AND THE TERMINUS OF SAID CENTERLINE; .: ........ ~ i 
EXCEPT ANY PORTION THEREOF LYINGl WIJ.}IIN· 1~E NORTH 30 FEET OF THAT 
PORTION OF SAID WEST HALF OF THE NOf,tTHEAS:r 'QI;JARTER LYING WEST OF P.U.D. 
NO.1 RIGHT OF WAY; .. , .......... --: ... '. ". 

EXCEPT THE FOLLOWING DESCRIBED PROPERTY.~· ........ \ 
:.' . . 

. BEGINNING AT THE NORTHEAST CORNER OF THE' .. NPRt·I.fWE$T QUARTER OF THE 
NORTHEAST QUARTER OF SAID SECTION 19; ..... .... .,.-" ': 

THENCE NORTH 87 49'OS" WEST ALONG THE N·O·RTH/LlNE .... OF. THE NORTHWEST 
QUARTER OF THE NORTHEAST QUARTER OF SAID {sEc-1'ION'''19'-: A DISTANCE OF 
1,038.49 FEET TO A POINT ON THE WEST LINE OF PUGET SoUND·POWER AND LIGHT 
COMPANY RIGHT OF WAY, NOW HELD OF RECORD BY Tf,fE PUSL.!C'i.mLlTY DISTRICT 
NO. 1 OF SNOHOMISH COUNTY AND AS ESTABLISHED B..Y DEE-e'RECOR,DED UNDER 
AUDITOR'S FILE NUMBER 1789070. SNOHOMISH COUNTY RECORDS~""" : ': 

THENCE SOUTH 00 29'2S" EAST ALONG SAID WEST LINE. A':Q\ST~C'~ of·~s 48 FEET 
TO THE TRUE POINT OF BEGINNING; ,. ........ . ........ ; " 

THENCE CONTINUING ALONG SAID WEST LINE SOUTH 00 29'2S':~~ST.A·DI~T~NCE OF 
120.13 FEET; .,.... . ................ ". 

'. . ... 1.... . 
THENCE NORTH 87 49'OS" WEST A DISTANCE OF 222.46 FEET; './ : ' :........ 

THENCE NORTH 00 08'24" WEST PARALLEL WITH THE WEST LINE OF 1!~E:~RT:HvlEST 
QUARTER OF THE NORTHEAST QUARTER OF SAID SECTION 19, A DISr.(\NC~ C?F 1!0.,~f). 
FEET' '. . .. ,.' '. 

r .• , ...... ,,\ ...... /.... "::'" 

THENCE SOUTH 87 49'OS" EAST A DISTANCE OF 221.72 FEET TO THE TRU~ .. pOl~!-.. ~F "; 
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"""" .. ".- " J" =,== .. :.= ... ~============================== 
................. ;. BE·~INNING: 
\ .... ::: ........... )i:~S~~.T THE FOLLOWING DESCRIBED PROPERTY: 

:. / .. , ,SEGINNING AT THE NORTHEAST CORNER OF THE NORTHWEST QUARTER OF THE 
,., .. , .... N()PI'f/1EAST QUARTER OF SAID SECTION 19: 

( ii~~rJCEJ .~Q.RTtt·. 87 49'05" WEST ALONG THE NORTH LINE OF THE NORTHWEST 
:" QUART'£R OF THE NORTHEAST QUARTER OF SAID SECTION 19. A DISTANCE OF 
···,J.Q;i8;·4~··j:EET· ... To,··A POINT ON THE WEST LINE OF THE PUGET SOUND POWER AND 

L:iGijY' CQP4~~~:'I"'RrGHT OF WAY. NOW HELD OF RECORD BY THE PUBLIC UTILITY 
DIStRICT' Nt) 1 OF $t-.IOHOMISH COUNTY AND ESTABLISHED BY DEED RECORDED 
UND.E,f AU,IJI'rOR'5fF~,i;. NUMBER 178970, SNOHOMISH COUNTY RECORDS: 

THENC;E··SOI,J,..fI··~~·i9:.?5" EAST ALONG SAID WEST LINE. A DISTANCE OF 435.48 FEET 
TO THE TRUE P.61NT.;OF BEGINNING: 

THEN~'{~OA~'H 8{~9:.05· WEST A DISTANCE OF 221.72 FEET; 

THENCE ~.oRiH:.oQ··08';4\ WEST PARALLEL WITH THE WEST LINE OF THE NORTHWEST 
QUARTER OF iHE .. NOATHl:AST QUARTER OF SAID SECTION 19. A DISTANCE OF 267.38 
FEET; :::"" ':,.:' :,.' ..... 

THENCE sout~ 23 ·h'05:~.·e'A.s'r"~ DISTANCE OF 57.02 FEET TO THE BEGINNING OF A 
TANGENT CURVE •. .cQN,GAVE .. NORTHEASTERL Y; 

.I' ", 

THENCE ALONG SAiD .. CUR-~E;"·.~AVING A RADIUS OF 305.00 FEET. THROUGH A 
CENTRAL ANGLE Of.51· .18~~~1~.~N""~RC DISTANCE OF 273.11 FEET TO A POINT ON THE 
WEST LINE OF AFoRESAID P\lGET: SOUND POWER AND LIGHT COMPANY RIGHT OF 
WAY (SAID POINT HAv.jNG··/t·SA"bIAL BI;iARING OF NORTH 1522'36" EAST); 

THENCE SOUTH 00 29'~5~;:'EAST"~~O'~G .S~ID WEST LINE. A DISTANCE OF 50.11 FEET 
TO THE POINT OF BEGINN.~~!S:·· .... / ./ .... 

AND EXCEPT ANY PORTION,.:r'HEFJ,E'OF LYING S.QUTH OF THE FOLLOWING DESCRIBED 
LINE' ' . .., " .. 

BEG;NNING AT THE NORTH~'~~T COR~~··~f.. ;~I; NORTHEAST QUARTER OF SAID 
SECTION 19: ...... ......, ~ 

THENCE SOUTH 00 08'24" EAST ALO'NG "f~'E WE~T (.:'iNE OF THE NORTHWEST QUARTER 
OF THE NORTHEAST QUARTER Of'..sAI~ SECTION"19 A DISTANCE OF 900.80 FEET TO 
TRUE POINT OF BEGINNING: \ ..... . ...... 

THENCE SOUTH 87 48'58" EAST A D'iST-ANC'~"OF '264,62 FEET TO THE END OF SAID 
LINE: ' ....... \ ':. 

I ", • • 

SITUATE IN THE COUNTY OF SNOHOMISH, ST~i'E OJ: WASHINGTON 
: ........ " 

The Real Property or Its address Is commonly .. knowr'! .. ~!I ... · .. 11.~X Bruskrud Rd, Lots 1-9. 
Everett, WA 98208. The Real Property tax IdentifiCation' number 15 .. 280519-001-022-00. 
Grantor hereby assigns as secunty to Lender, all of Gran!o(s nght, tlUe, and:~terl!S( ~".ioo lei all leases, Rents, and profits of 
the Property thiS aSSI~mentls recorded In accordance With RCW 65 08 oio. tI}t) hen Cl.'eatEil by thiS assignment IS Intended 
to be specifiC, perfected and choate upon the recordlOg of thiS Deed of Trust t:en<jer gillrllS tq.Qrantor a lICenSe to collect 
the Rents and profits, which lICense may be revoked at lander's opllOn and Shall fiji AIrtomBttcatiy revOked upon accelerallon 
of all or part of the Indebtedness '.... .:" .• / .. ,: 
THIS DEE!) OF TRUST, INCLUDING THE ASSIGNMENT OF RENTS AND 'fj:jif SECUR.l'ri II(1'EREST IN THE RENTS 
AN!) PERSONAL PROPERTY, IS GIVEN TO SECURE (A) PAYMENT .. ·OF:r:HE INbEB.rEDNESS AND (B) 
PERFORMANCE OF ANY AND ALL OBUGAnONS UNDER THE NOTE, THE RELA"I1OD POCUIolENTS. AND THIS DEED 
OF TRUST THIS DEED OF TRUST, INCLUDING THE ASSIGNMENT OF RENTS ANo·TH~.8Eqloll'llTY INTEREST IN 
THE RENTS AND PERSONAL PROPERTY, IS ALSO GIVEN TO SECURE ANY AND.ALL Of.'GI!A'NT~'S OBUGAnONS 
UNDER THAT CERTAIN CONSTRUcnON LOAN AGREEMENT BETWEEN GRAN)OR.AN~.{,END&R.OF EVEN DATE 
HEREWITH ANY EVENT OF DEFAULT UNDER THE CONSTRUcnON LOAN AGRI!I;MEIl,I';'OR ANY OF. THE RELATED 
DOCUMENTS REFERRED TO THEREIN, SHALL ALSO BE AN EVENT OF DEFAUc'T .uNDER.·THis DEED OF TRUST 
THIS DEED OF TRUST IS GIVEN AND ACCEPTED ON THE FOLLOWING TERMS. ':. • ......... " ::', .. . 

PAYMENT AND PERFORMANCE Except as otherwISe provided 111 thIS Deed of Trust, 'G'i~IJ;Ir"~haa pay to 'lender all 
amounts secured by thiS Deed of Trust as they become due. and shall stnctly and In a tllTlely mamer pettorn. all 01 (Jranto(s 
obllgallOns under the Note. this Deed oITrust, and the Related Documents ... .:' ..... ... 

CONSTRUCl10N MORTGAGE ThIS Deed of Trust IS a 'COnstructlon mortgage" for the pu~ QI'sec!tOflS' 9-3314. and 
2A·309 of the Umform Commel'Cl8.l Code, as those SectionS have been adopted by th& State of Washll'\Q\on ......... ..... • ... 

POSSESSION AND MAINTENANCE OF THE PROPERTY Grantor agrees that Grantor's possesslOn"IIn(j'~~ of the·prQpeiw 
shaU be governed by the follOWing prOVIslOOs :' ,.... .! ) 

Possession and Use. Unbllhe occurrence of an Event of Default, Grantor may (1) remall1ln possOS$lon tinit.ooh"trot oi . 
the Property, (2) use, operate or manage the Property, and (3) collect the Rents from the Property lthlS''POYI~e l:r'a .... . . 
lICense from lander to Granlor automatIcally revOked upon defau~) 'The follOWing prOVISions relate t6 the Ulje·,o!·the·· .~ 
Property or 10 other IIlTUtatlOllS on the Property The Real Property IS not used pnncl)l8l1y for agncultural ~11iI .... / .': ...... 
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. ' ••.. ,' ...• ; Dutf to Maintain Grantor shall maintain the Property III tenantable condition and promplly perform all repairs. 
" ,' .. , ..... relllacemenlS. and maintenance necessary to presetVeils value 

.... ' .:.... .,-N~.!un~ Waste. Grantor shall not cause, conduct or pennrt any nUISance nor convnrt, permit, or suffer any stnpplng of 
,f' •• ' .or'waste 011 or to the Property or any portion of the Property Without limiting the generality of the foregoing, Grantor wdl 
'. ./ ," not r9l)1Ove;. or granl lO arty other party the nght to remove. any tl111ber. minerals (Including 011 and gas). coal. clay. 

',' . : scOflii: !lOll. Qravel or rock products Without Lender'S pnor wntten consent 

; ~enI9vi.I oil"lprc;lveme!'ta Grantor shall not demohsh or remove any Improvements from the Real Property Without 
l.eM8r's pAOj:'wl'rt\en consent As a condrtlOO to the removal 01 any Improvements. Lender may require Grantor to make 
arrangem~ri~ satlSfa,<;Iory )0 Lender to replace such Improvements wrth Improvements of at least equal value 

·'·lemlii;: •. 1iight to ··~~i~r. .. -4lnder and Lender's agents and representatives may enter upon the Real Property at all 
reascplble ~mes l~ ~ lO'Lender's mterests and 10 mspect the Real Property for purposes of Grantol's comphance 
wrth'!he tetTrii ani{condrtJons of~lIs Deed of Trust 

~inp.ua~~ w).th~ GOverii~'eI\~l·.Requlremanta. Grantor shall prompHy comply. and shall promplly cause comphance 
by an·agent;ll-tenantp,o~ .e1I)~r:pers!lns or enbbes of every nature whatsoever who ren~ lease or otherwISe use or occupy 
the ProJl!ll1Y In all}' ma~nlll} •• ·all laws. ordll'lBl1Ces, and regulatlOOS, now or hereafter In effect. of aU governmenlal 
authonb~9 appJlCllble Ia'the use or occupancy 01 the Property. including wrthout IImltatlOIl. the Ametlcans Wrth DlsablhlJes 
Act Gr~!o( may.·cOnles, .. 1ii good faith any such law. ordinance. or regulatIOn and wrthhold comphance dumg any 
proceedlnll, IncJudJng aLJl)l'opnate appeals. so long as Grantor has notified Lender In wnIIng pnor lO dOing so and so 
long as. n Lender's sole ppbiiCiii;'Lender's Interests III the Property are not JeopardIZed Lander may require Grantor lO 
post adequal&s9GUl'itY.r:Ji a surety tlQnd. reasonably sabsfactory lO Lender, to protect Lender's mterest 

Duty to Prot~( G,~~tor.adr~ n~r to al1l!ndon or leave unattended the Property Grantor shall do all other acts. In 
addition to those aels s~ forth above In ttvs sllcbon. whICh from the character and use 01 the Property are reasonably 
necessary lO prot~ and p':'~erVe.!h6 ~~~,;-. 
Construction Loan \If some.or allot the prOCeeds 01 the loan creabng the Indebtedness arelO be used to construct or 
comptele construcoon~ .. l!!)Y:·lrnpdivemEintS on the Property. the Improvements shall be completed no later than the 
maturity date of the Note (or sudt eai1J11f date as Lender may reasonably establish) and Grantor shall pay In lull all costs 
and expenses III connectloo'Woth 1llG' worIE .... Cander will disburse loan proceeds under such terms and condlllons as 
Lender may deem reasonably neciissary io InSure that the Interest created by thJs Deed of Trust shall have pnonty over 
all possible liens. Includlng·~ .• ori'rillt!li.at,~ullP!l9l'S and workmen Lender may require. among other things. that 
dISbursement requests be suppbrted by 'rpcelP\BIl billS. ~se affldavrts. waIVers of hens, constru~on progress 
reports. and such other documerita~C!r(iIs.Leiider l!'8y reasonllbly request 

DUE ON SALE· CONSENT BY LI!~PER"·~der.fuay .. ii'j ~r's option. (A) daclare nnmedlSta/y due and payable all 
sums secured by thIS Deed of Trust or '1~) II'Icr!ls:se.Jl'ib Inte~!ls\ rata proVided for m the Note or other document eVidencing 
the Indebtedness and Impose such other ConddlOOS.BS Lenq9l' deems appropnate. upon the sale or transfer. Without Lender's 
poor wnnen consent, 01 all or any part 01 th'a,Reaj f'roperjV; or any mterest In the Real Property A ·sale or transfer" means the 
conveyance of Real Property or any nght, IIU!I'Or Inte[.esi In the Real Propq.rty. whether legal, beneflclSl or equitable. whether 
voluntary or mvoluntary. whether by outright sale. Med. Installment sale'contrac~ land contract, contract for deed, leasehold 
Interest With a term greater than three (3) yaai1s .. 19aSIH)~ COI'I,\rBiit, or bSt sale. asslQnment. or transfer of any benefICIal 
mterest In or to any land trust holding bile to the Real Property I.ar by any ~r method of conveyance of an Interest III the 
Real Property If any GranlOr IS a corporation. partnership OJ:'11111119d habllrty cOmpany. transfer also Includes any change In 
ownership of more than twenty-we percent (25%) of th~'Vo~g ~::partn8rshlp IIlterests or Il111rted IlSblirty company 
Interests, as the case may be. of such Gramor HOW~ver, thl~.dPbon ~I fl!lt be exerCised by Lander d such exercISe IS 
prohibited by federal law or by Washington law :. .:' •• , ... 

TAXES AND UENS The followlllQ prOVISIOnS relabng ~'~e t8xas.and hen",.o;, the Property are pert 01 this Deed of Trust 

Payment GranlOr shall pay when due (and m all ~ents poor to"dftlltlqljpncy) all taxes. special taxes. assessments. 
charges (includlllg water and sewer). fines and ImposlllOr)lI.lIlVKill,Jlllilinst or~ account 01 the Property. and shall pay 
when due all clBlms for work done on or for SetVlCes renderlKf or matenal fumlshed to the Property Grantor shall 
mamtaln the Property free 01 all liens having PriOrity over or ~uaI.lo·iii9'lnteiest of Lender under thiS Deed of Trust. 
except for the hen 01 taxes and assessments not due and except 8$'b!herwlse (li'oVided In thiS Deed of Trust 

Rtght to Contest Grantor may wrthhold payment 01 any tk. JS59Ss'';'''n~''or claim In comectlOn wrth a good faith 
dispute over the obllgabon to pay. so long as Lender's mtereSt. In the Pr'!P'l~.IS'·nat JeopardIZed If a lien aliSes or IS 
fded as a result 01 nonpayment. Grantor shall Wlthm fifteen (15) dQv.~.!lIlef!M lien anS8ll or. d a lien IS filed. wrthm frftean 
(15) days after Grantor has noOOe of the fdlllQ. secure the dISCharge of !f'Ie Ilen).Ilt', d requested by Lander. deposrt With 
Lender cash or a sufflcl8nt corporate surety bond or oIher 5ecunty SIIbSfa\llbry to Le~der m an amount suffICIent to 
dIScharge the hen plus any costs and attomeys' lees. or other chargelJ' tha~ 'COUld I!cc~ as a result of a foreclosure Or 
sale under lha lien In any contest. Granlor shall defand rtself and Lender al)d shall !lQtlSfy ~gy adverse Judgment before 
enforcement aQBInst the Property Grantor shall name Lender as an ~ltlonaJ '~lgae'4tlder''8ny surety bond furnIShed 
III the conlest proceedings ". ....... .: 

Evidence of Payment Grantor shall upon demand fumlSh to Lender sat~jiict;;~·~~id9(lCIi·~'.Myment of the taxes or 
assessments and shall Buthonze the appropnate govemmental offlCiallO deliver 10 Lenqllr at any tllM a wntten statement 
of the taxes and assessments agaInSt the Property .' :' ...... • : 

Notice of Constructfon Grantor shall no~fy Lender at least frltean (15) daS.~ bei'o~~ al1)C.';;;;Ijt·1S. commenced. any 
servICes are furrushed. or any matenals ara supplied lO the Property. d any mecfia,iio'c's h~lY; ",ttinalm;On's hen. or other 
lien could be asserted on account of the work. S9lVlCes. or matanals Grantor WIll URDn raqUest of'Lbnder fumlsh to 
Lender advance assurances satisfactory lO Lender that Grantor can and will pay the <lOOt qf.5uch upprovam~nts 

PROPERTY DAMAGE INSURANCE The following provlSIOOS relating to Insunng the P~ af; /I"Part olthlS Deed of 
Trust '. .... .• ' . , .... 

Maintenance of Insurance Grantor shall procure and maintain potlCIeS of fire Insu~"~rth . .s~ ~irtended 
coverage endorsements on a replacement baSIS for the full II'Isurable value covenng all ' lmprQllelNlOls on. the Real 
Property In an amount suffiCient to avOId apphcabon of any COI/lSurance clause. and wrth a staf\d4Rl moitgagll9 clause In 
favor 01 Lender Grantor shall also procure and maintain comprehenSIVe general habdrty lnaur~a In ~LIi:!'l.Q)'fsraQe 
amounts as Lander may request With Trustee and Lender being named as addlbonallnsureds In·such jl8b\1!ty Insurance, 
potlCles Addloonally. GranlOr shall maintain such other Insurance. mcludmg but not Ilrnrted· .. !O'·hazard. b.~s'. 
mtelTUptlOl1. and boiler Insurance. as Lender may reasonably requITe PolICies shall be wntten 1Il.:form. ~ta, \ 
coverages and baSIS reasonably acceptable to Lender and ISSued by a company or ~Ies r9llSOl'l8,flly IIceeptabl'e lO: 
Lender Grantor. upon request 01 Lender. Will delIVer to Lender from bme to ~ the po/IC19S or certJflclltes:of ihsurance' .'. 
10 form sabsfactory lO Lender, including sbpulaoons thet coverages wdl not be cancelled or dlmlllishecJ. •. WI~ .... t I~t."" 
len (10) days pllor wrillan ~ce to Lender Each iI1Surance polICY also shall InClude an end0tgemenl.provl<!lI1g·tI'\8t' 
coverage In favor of Lander WIU not be Impaired In any way by any act. omlSSIOIl or default 01 GranlOr'er.any.otfler .• : ...... 
person Should the Real Property be located In an area deSignated by the Director 01 the Federal ~tgen::~"'" '.: 
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.' 
.' ......... ;. Ma~gement Agency as a specl8l flood hazard area, Grantor agrees to obtain and malntalll Federal Aood Insurance, ~ 
\ ... ...... .•• .. aVlJllable, wrthlll 45 days after nobce IS given by Lender that the Property IS localed In a spec181 flood hazard area, for the 

..... lull unpaid pnnclpal belance of the loan and any poor liens on the proparty securlJlg the loan, up to the m91llmUm policy 
,... • " !'IIl)IIS ' sllt .• under the National Flood Insurance Program, or as oth8fWise required by Lender, and to maintain such 

; . /" ,ll'lSurance fOr the term of the loan 

•. , .. , .... Appnauon ':.01 Proceeds Grantor shaU promptly nobly Lender of any loss or damage 10 the Proparty Lender may 
p\8ke plOOf ~ loss rt .. ~!antor falls to do so Within fifteen (15) days of the casualty Whether or not Lender's secunly IS 
impaJrBd, Lencl/Ir. fl'l!iy, al.Lender's elec1Jon, rec8lVe and relalll the proceeds of any Insurance and apply the proceeds to 

. i1m"reducll!),r'of'the Indebtedness, payment of any lien affecting the Property, or the reslora~on and repair of the 
.... Propew' I(.lender .ellJ!ll,ll.1o apply the proceeds to restorabon and repall, Grantor shall repair or replace the damaged or 

'-destrOy8!S' lmprove"'nti 1(\.8. manner S8~factory to Lender Lender shall, upon sabsfactory proof of such expendllUre, 
pay 0[' telmburse .G~ trorl" the proceeds for the reasonable cost of repair or restorabon " Grantor IS not In default 
u~ thlS.peoo ·C{TrUst Any'"Elroceeds which have not been dISbursed wrthlll 180 days after thlllr receipt and whICh 
LeMer !las not I:CIMlrtl8ll·tQ .tht repall or restorat1Ol1 of the Property shall be U$ed f.rst to pay any arrount owmg to 
LenC!.Q<'·under.!h!s Deed o.tTrl!st: ~ to pay accrued .nterest, and the ramalllder, "any, shall be applied to the pnnclpal 
balance of. tHe Ind~~ "11 l,ender holds any proceeds after payment .n lun of the Indebtedness, such proceeds 
stl8ll be flIild wrtI)o·ut In\fltlisflo 'Gfantor as Grantor's mlerests may appear 

Grantor:. lJe';;;rt on'Inau{llli'ce. Upon request of Lender, however not more than once a year, Grantor shalilumlSh 10 
Lender a riiport on' eac/J..exlsbnQ polICY of .nsurance ShoWIng (I) the name of the 1I1surer. (2) the nsks Insured, (3) 
the amounl o\.1I1e poI.1tl5': .. (N! "lIie"pr?perty Insured, the then current replacement value of such property, and the manner 
of datennlmn(} IhaJ.value, and (5) ,.tha exprra~on date of the polICY Grantor shall, upon request of Lender, have an 
lIldepanclant apPr8ISEtI"S8bs!lIclOly tolender determlne \he cash value replacement cost of the Property 

LENDER'S EXPENDI'TUfIES .... " any; acillin or p~,ng Is oommanced thai would matenally affect Lender's IIlterestln the 
Property Dr If Grantor fa!s to' col)'lply' 1I(dII ~y. p{OVIS'!pn of thIS Deed of Trust or any Relaled Documents, lI1c\ud.ng but not 
hlTllted 10 Granlor's fallur~.,to dl~rge at P,IIy WheQ.dGe any amounts Grantor IS requited to dIscharge or pay undar thIS Deed 
of Trust or any Related Documents> Landllr on Gl'antor's behalf may (but shall not be obligated to) take any acIlOI1 thai Lender 
deems appropnate, lIlCludlll't!-b-...·r1Ot,lltMed .to· dlSCharglllg or paYll1g all taxes, hens, secunty Interests, encumbrances and 
other clalfOS. at any bma levied o,r.:. place<! ~ t!Je .. P.~operty and payIng aU costs for IIlsunng, tnalnlalJllng and preservll'lg the 
Property All such expenditureS' D1Currlld or PPId bt.Lender for such purposes wdl then bear .nterest al the rate charged 
under the Note from the date 1IlCu{Ted--or ,A81c1. .b~\~!!ndei. to the date of repayment by Grantor All sUCh expenses will become 
a part of the Indebtedness and, III '~er's O\3\J!l11:. will " (A) be payable on damand, (8) be added to the balance of the 
Note and be apporboned among and I'Je pa)'B/JIe WIIh any Installmilpt payments 10 become due dunng eIther (1) the term of 
any applICable lIlSurance polICY, or (1) tht! re1nalnlllg IQIm ~t.\he No,te, or (C) be treated as a belloon payment whICh WIU be 
due and payable at the Note's matunty. The D'eed of.'I'lUIill1lso wlll'secure payment of these amounts Such nght shall be In 
addlbon to all other nghts and rernedlss·la.!NhlCh !,end,!!, may 1l9-00lrtled upon Default 

WARRANTY; DEFENSE OF llT1.E Th~ IO\I~lnll'-p;oV1SlotiS' relabng to ownership of the Property are a part of thIS Deed of 
Trust '.: ..• • . •.. .• 

Title Grantor warrants that (a) Granw; holdS"Ooco end 1l\8I1(~~· .tllle of record to the Property In fee sunp/e, free 
and clear of all bans and encumbrance.r .• onier than those se!' forth if) the Real Property descnptJon or 111 any bUe 
lJlSurance polICY, bUe report, or final tllle OprnlOO ISSUed III fl!:wfof, and aolfXlted by, Lendar In connecbon wrth thIS Deed 
of Trust, and (b) Grantor has the lull nght, power, and al!1/1Onty to eltecute and dehver thiS Deed of Trust 10 Lender 

Defense of Title Subject to \he exceptIOn III the Pl!lIIg'raph !It:ti~e, ~ranlJ warrants and will forever defend the bUe to 
the Property ag8l1lSt the lawful ClaIms of all p9f80Nf In the,ellent a(17 act.qO or prOCeeding IS commenced thai quesllons 
Granlor's bUe or the Interest of Trustee or Lender'lJ!1der 1/1IS Deed' of TruS~ Grantor shall defand \he acbcn at Grantor's 
expense Grantor may be the IlOITllnal party In ~h p~,ng, bJi Lender shan be enlllled to parllClpate III the 
proceedIng and to be represented 111 the proceedlnl1.by counsel o! .. t.:ender's own chOice, and Grantor WIll delIVer, or 
ceuse 10 be delIVered, 10 Lender such IIISlrumenla as (ender 1T"!Y.(~·ftoI)1tlme 10 tIme 10 permit such parbclpallon 

Compliance With Laws. Granlor warrants that the ProPert;;~ G~antor's ~8 of tha Property complies WIth all eXlStlJlg 
appllC8b1e laws, ordlnances, and regula\lons of govemmental au/hont!lls .... ·, ; 

Survival 01 Representations and Warranties An represen",i.oos;·warr;rr;beSiand agreements made by Grantor 11'1 thIS 
Deed of Trust shall survIVe the executlOl1 and delIVery of this D9td .01 TrU$!. shall be conhnUlng '" nalure, and shall 
rerna1l1 In full force and sHeet unlll such lime as Grantor's Indelll~es8 S~II" 'pak) 11l . .'ull 

CONDEMNATION The followlng prOVISlOflS relallng to condarmabon prOGeellUJQ9 are a partpf thIS Deed of Trust 

Proceedings If any proceedlJlg In condamnallon IS fded, Grantor shaI(promp~Y"l1!>bly\.IIndsr .n wnbng, and Grentor 
sha~ promptly take such sleps as may be necessary to defend the acbon 1Ii1e1 obl/lln llie award Grantor may be the 
nom1fl8l party '" such prOCeedlOg. but Lender shall be enbUed to parllClPate in the pro,e8d1l'lll and to be represented III 
the proceed.ng by counsel of rts own CholOO all al Grantor's expense, ansi GrSriIil!: will c1e!lVer Or cause 10 be delivered to 
lender such Ilstruments and documentatIon as may be requested by Lender from bme .~o bme to perrnJl such 
partlc1p8bon ' ............. "" .... 

Appflcatlon of Net Proceeds. II all or any part of the Property IS condemned by ~;"~"~rp4~ '~eedlOgs or by any 
proceedIng Dr purchase III lieu of condemnabon, Lender may at lIS elecbon rllqU1l8: lha\.all or aAY porbon of \he net 
proceeds of the award be applied to the Indebtedness or the repa.r or restorabO(\ of tfMJ Propel:tv" Tbll net proceeds of 
the award shall mean the award after payment of an reasonable costs, expenses, 'ane;! atlo~' f~s Inll~rred by Trustee 
or Lender In connectIOn with tha condemnallon ':, , ...... .. "" .:: ... .. 

IMPOSmON OF TAXES, FEES AND CHARGES BY GOVERNMENTAL AUTHORmES-' 'ih~401IowI00'P'rovISJ!ll1S r9iahng to 
govemmental taxes, fees and charges are a part of thIS Deed of Trusl , .' ..... .... .: 

Current Taxes, .... and Charges. Upon request by Lender, Grantor shall execute sUc.h .d&~~ts In a80.\io.n 10 thIS 
Deed of Trust and take whatever other acbon .s requested by Lender 10 perfect and conflhue • .l:ender's'll$n on !he Real 
Property Grantor shaD reunburse Lender for all taxes, as descnbed below, together wtth an filxjJensiis r.cUrred In 
record1llg, perfecMII or conbnulng thIS Deed of Trus~ roWIng without hmrtabon all taxes, f88ll..·Oocurnenlary'stamps, 
and other charges for recordIng or reglStenng thIS Deed of Trust .... •. ••.• / ., ....... 

Taxes The follOWIng shall constrtute taxes to whICh thIS secbon apphes (1) a specmc tax u~ th!l\',ype '~j Deed"O! 
Trust or upon all Dr any part of the Indebtedness secured by thIS Deed of Trust, (2) a specifIC'. \4lC 01\ GrantQ:·W\\hlClT. 
Grantor IS authOtlzed or reqUIred to deduct from payments on the Indebtedness secured by thIS tYPe 0' D~ cit TrOst, ) 
(3) a tax on ttus type of Deed of Trust chargeable agaInst the Lender or the holder of the Note, and f4) ,. 8pecd'1t tax: 
on all or any porllon of the Indabtedness or on payments of prInCIpal and Interest made by Grantor '. : '. • . : . '. 

Subsequent Taxes II any tax to whICh thIS secllon applIes IS enacted subsequent to the dala of thiS D\ed 'c;'('I:~t(~I~" " "; 
event shall have the same effect as an Event of Default, and Lendar may exerclsa any or all of rts avallabk! ramedJ8.$·Yor ,': .... 
an Evenl of Default BS provided below unless Grantor either (1) pays the tax before It becomes dehnqiii;ii~ Or' (2) .. ' • 
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. ' .' ......... ;. cont/lsts the tax as provj(jed above 10 the Taxes and liens section and deposits wl\h Lender cash or a sufficient 
, . .... ..... corpbrate surety bond or other secunty sabsfactory to Lender 

..... •.·· .. ·SEc,LJRIT.)'.4,GREEMENT, FINANCING STATEMENTS The following prOVIsIons relabng to this Deed 01 Trust as a secunty 
:" I!af~nt are ·!I.part 01 thIS Deed 01 Trust 

•. , .... , .... ' SecLWIIV Ag'teement nus Instrument shall consbtute a Secunty Agreement to the extent any of the Property constrtutes 
II¥1ure9,.:and /.ender shall have all 01 the nghts 01 a secured party under the Undorm Commercial Code as amended from 
lime tQ"'me : ........ . 

~eC'~rity tnte~~( U~'lequest by Lender, Grantor shall take whatever acnon IS requested by Lender to perfect and 
". contln~e'lep(je(s SllCurilY";nterestln the Rents and Personal Property In addlllOn to recOltllng thIS Deed 01 Trust In the 

"Teal'jlropsrfy recor~, Ui"ll&qnay, at any tllT19 and WIthout further authonzabon from Grantor, Ide executed counterparts, 
coplell·6r reproducl[OO~·61 thls·Deed 01 Trust as a finanCing statement Grantor shall reimburse Lender lor all expenses 
IncJlr'ied III ,perfeCllng or contimilllg thIS secunly Interest Upon default, Grantor shall not remove, sever or detach the 
Peisonaj.· PropertY lrom Ih6' J'r.o~ Upon delault, Grantor shall assemble any Personal Property not alft.ed to \he 
Pro~ III a r;nanner and:at a:placll.reasonably convenient to Grantor and Lender and make rt available to Lender WlthQl 
three (3) ~.ays a!t~.l'IlI;,~I~"'t wr~~n demand from Lender to the extent pemutled by appllCBble law 

AddresSes 1)6 'IT\8Ibng addrasses of Grantor (debtor) and Lender (secured party) from which Infonnallon concemlng 
the secuilly Jl\terest giante(jofiy thIS Deed of Trust may be obtained (each as required by the Undorm ConmercJal Code) 
are as statlid OIl tl\e flrs~.pl!ge of thiS Deed of Trust 

FURTHER ASSURANCI!~, .. • ATTORNEY-IN-FACT 
allomey'lf1-facl are a.lI8'it o,f' 1his D~ of t'(USI 

The fQiIOWlng prov,slons relabng to further assurances and 

Further Assu~nc. Ara~y ~me, :and flOll'l·.bme to nme, upon requast of Lender, Grantor win make, execute and 
deliver, or Will caus,e to ,00 mack!. e"cecutep' or \felIVered, 10 Lender or to Lender's designee, and when requested by 
Lender, cause to be fded,.1.ecordod; reflled:~ rerecorded, as the case may be, al such nmes and In such offices and 
places as Lender faaY deem apprtJjinafu. 'any and all such mortgages, deeds of trus~ secunly deeds, secunly 
agreements, flnanclna,~!!!!~r.den!l'tcon~~lItlOn statements. Instruments of further assurance, certdlCates, and other 
documents as may, In the sof~1:lplnlOJl"of Landar, be necessary or desirable 111 order to effectuate, complete, perfect, 
conllnue, or preserve (1) ~ntof~.tibhll(lt~.~nder the Note, thiS Deed of Trust, and the Related Documents, and (2) 
the liens and secunty Interests cceAted by thIS O~ of Trust as fllsl and pnor liens OIl the Property, whether now owned 
or heraa!ter acqUired by Gi&,nklf .' ifrili!s!l''\lID!\lb~ by law or Lender agrees to the contrary In Wrillng, Grantor shaD 
reimburse Lender for an costs afl!l expenses., ~urrtOid In co"!1llCtlon With the matters referred to In thiS paragraph 

Attorney-ln·Fact If Grantor fal~ to ~;;~y ~f th~.'ihlnll"·i~fe(~ed to Ql the preceding paragraph, Lender may do so lor 
and 111 the name of Grantor and _I Granl/j(s el\P9nsj!" For §u¢h purposes, Grantor hereby Irrevocabfy Bppotnts Lender 
as Granto(s allomey'ln-fact for the'wrpose !If 'lTlIjklng, expdubng, dellVenng, filing, recording, and dOIng all other things 
as may be necessary or deslrable,.:111 L.ef1de(.s· sole opinton, to accomplish the mailers referred 10 111 the preceding 
paragraph ... ,'. ...... ..' 

FULL PERFORMANCE. If Grantor pays all tlie Ind!!bf;;dness when dU!l;'iind othelWlse performs an the obllgallOns Imposed 
upon Grantor under thIS Deed of Trust, Lender,.stJall execute and dellllGrto "rrust99 a r&quesl for full reconveyance and shall 
execute and deliver to Grantor SUitable stateritOOts of termlf18li9R 'of any f,~nclng statement OIl Me evidencing Lende(s 
secunty Interest In the Rents and tha Parsonaf Property Any 'r9COllV!I¥ance '!ee shall be paid by Grantor, If P9rmtted by 
app\lC8b1e law The grantee In any reconveyance may be ~etcnbed.a!I Iile 'P8!son or persons legally entl~ed thereto', and 
the recol8\s III the reconveyance of any mailers or facts.,sMI1 be .!X'hdus!ye f"'!Of of the truthfulness of any sUCh mailers or 
facts ,:' •. / ...... .... 
EVENTS OF DEFAULT Each 01 the following, at Lel'lo;le(s opIIOI),' shall ~trtute an Event of Default under thiS Deed 01 
~~ \.- . 

Payment Default Granlor f8lls to make any payment'W,hen due . .uridp.1h~·lrM;febtedness 
Other Defaufts Grantor fads to comply WIth or to P9rfo,;n'aii~; ~1h-e; term, obilg,.bon, covenant or condlllOn contained In 
thiS Deed of Trust or In any of the Relaled Documents or to CCIFhpfy '(f1tti"oi; to Jjerform any term. obligallOrl, covenant or 
condillOn contained In any other agreement between Lander af!ll Grllntor:, :' 

Compliance Default Failure to comply With any other term, bbl~lPn: 'Cov~nt or condrtlOll contruned In thIS Deed of 
Trust, the Note or III any of the Related Documents .... . ............... . 

Default on Other Payments Fa~ure of Grantor WIthin the bme'ibqUlrud'by',ius Deed'ol Trust to make any peyment for 
taxes or Insurance, or any other peyment necessary to prevent filing of ()(.1o effaet'd1sch8fg11 01 any I,en 

False Statemenl8 MY warranty, representallon or statement made ci ~hoo t6 Le~er by Granlor or on G ranto(s 
behaff under thIS Deed of Trust or the Related Documents IS lalse or I11Slea~lnQ In any mat8118t respect, el\her new or at 
the bma made or full1lshed or becomes false or mlSlaadlllg at any bma lIlereafttlr'. ....... ". 

Defective Colfaterallzatlon Ths Deed of Trust or any of the Related' ~um~ ~~es Id:be In full force and effect 
(Including failure of any collateral document to create a valid and perfected siiCu~ lI1Ie~\IS(or !19(I) at any bme and for 
any reason :' .... .... '. 

Death or fnsofvency. The dlSSofubon of Grantofs (regardless of whether eI~1IOn ~ .Cotit~ue.lS· ~e). any member 
withdraws from the limIted liabilIty company, or any other termlnalion of Granto(~ eXlslence 118'a golM\! bUSIness or the 
death of any member. the II1solvency of Granlor, the appoIntment of a receIVer foi':imy p!\rt' of .Grantor.s property, any 
assignment for the benefit of creditors, any type of creditor workout, ortha comme~~~(of JlNy procEli1dlllg under any 
bankrupbcy or Insolvency laws by or agalnsl Grantor '..' ..... ....... \ 

Creditor or ForfeIture Proceedings Commencement of foreclosure or forferture pr~~ •. ";hethll:' by fudlCl8J 
proceeding. self·help, repossesslOll or any other method, by any creditor of Grantor o;·.by·8nv . .gOvemmental.agency 
against any property secunng the Indebtedness thIS Includes a gamlShment of any o!"GrljMofs accounts, Iflcfudlng 
deposrt accounts, wiIh Lender However, thIS Evenl of Default shall not appfy rt there IS aQ\lOd fatljl'iflSpUte by .Grantor 
as to the validrty or raasonableness of the clam whICh Is the baSIS of the creditor or forfertura PrpCeedll1\i and If Grantor 
gIVes Lender wntten notice of the creditor or forferture proceeding and deposits w,th Lender rnOOies.ofa su~~ bc?f.t!J..'or 
the credllor or forl9lture proceeding, In an amount determined by Lender, In lis sole dlscrebon, as bemg' an 'lIt1equabi 
resorve or bond for the dis pule '" ...... .... . • 

Breach of Other Agreement. Any breach by Grantor undor the terms of any othor agreement'~twll~ Gr~'~'\ 
Lander that IS not remedied Within any grace pened prOVided therein, Including Without limltatlOll ·'any. ·llgreamimt : 
concemlng any Indebledness or other obflgallon of Grantor to Lender, whether eXlStlllg now orlaler ~. , '. . . : •• 

Events Affecting Guarantor MY of the preceding events occurs WIth respect to any GU8rant~ o;··iin~.,oJ,ti\9"·· 
Indebtedness or any Guarantor dies or becomes IncomP9ten~ or revokes or dISputes the validrty of, Or'1lObllllY lii'Kjer, "::'" 
any Guaranty of the Indebtedness In the evant of a death. Lender, at rts option, may, but shan not be 'requlrf/IJ to, .. . ,.... . ...... ': 
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. ' •••.••.•.• ;. ~rt the GuarantOf's estate to assume uncondrtoonally the obhgatJons anslng under the guaranty In a manner 
" ..... ... .. salj$factory to Lender, and, 10 doing SO, cure any Event of Default 

..... ....... ..AdVltIf Change. A matenal adverse change occurs In Grantor's financial condition, or Lender beheves the prospect of 
... . ...... payment br.performance of the Indebtedness IS Impelred 

\ • ./ :' In$4ICWrjty '1-ender In good faith beheves Itself Insecure . .' . . 
f'ighl t6 Cure. II any,.delaull, other than a delaul1l11 payment IS curable and If Grantor has not been gIVen a notICe 01 a 
~r8l!Oh' 01 the .S8(11EI·proil~oon of thIS Deed 01 Trust within the preceding twelve (12) months, rt may be cured d Grantor, 
IItrer recePliIl'Q wntten nobce lrom Lender demanding cure 01 such delau~ (I) cures the delau~ wrthlll thirty (30) days, 
or (2) •. 4 III' cure ~eqUl~M more than thirty (30) days, IITlTIedrately Inrtrates steps whICh Lender deems /n Lende(s sole 

" -dlSCniboct10 be sufr/l:/ent tp.c;ure the delaull and thereafter conbnues and completes aU reasonable and necessary sleps 
sufflCren\ 10 prodJJcot'~ran~ as soon as reasonably practrcat 

RIGHTS··~ND.R~·ME6iES ON .PEF-4'ULT II an Event 01 Default occurs under thiS Deed 01 Trust, at any tome thereafter, 
Trustae Or ~er "'1I1'exerClS~ at:r(.'cIntJ or more 01 the loliowlllg nghls and remedies 

Etection O.I.A~~~ .. ·i~il~ b); Lender to pursue any remedy shall not exclude PUrsUit of any other remedy, and an 
eleclJon.to rnakl) ·expeflditures -f1l to take action to perfonn an obtlgBtlOl'l 01 Grantor under thrs Deed 01 Trust. after 
Granto(~,fall.~rIi·to ~rfonn, ~I not affect Lende(s nghl to declare a default and exercise rts remedies 

Acceleratil'indebt8dneote" Lender shafl have the light at lis opbon 10 declare the enbre Indebtedness /mmedralely due 
and payable, InCludrng-liny.f/r'epaYll18nt penafly whICh Grarrtor would be required to pay 

Foreclosure.' ' 1(o!Ith";~~t ~.!,II or 'a(lY part 01 the Real Property, the Trustae shall have the nght to exerCise /ts power of 
sale and to forool051' by notice ' and sale, and Lender shaJ1 have the nght to foreclose by ludlClal foreclosure, In erthar 
case /n accordance with and to tI'le IliA extent piqvrded by applrcable law 

UCC Remedies vk, r~sRQCt t~'BU:;" ~'I/it/lrt.~ the Personal Property, Lender shall have all the nghts and remedres 01 
a secured party under the Uri~onn CQriirnetcrai'Code 

\ \ .. ' . 
Collect Rents lend~&haIl'~vEi the .cIQlit, without OOIlCe to Grantor to take possessoon of and manage the Property 
and collect the Rents, IIIclud.lJlg 8n'IO)l~ fl8SI..~ue and unpaid, and apply the net procaeds, over and above Lende(s 
costs, against the Indebtedness IO'lurthll(ance'Of tills nght, Lender may requite any tenanl or other user 01 the Property 
to make peymerrts 01 rent il( usg·IE!QS.q!rel(,lIY, to I,ender II the Rents are collected by Lender, then Grantor Irrevocabty 
desrg08tes Lender as Grantor's jltto~'Ir":liIct 1d. endorse IOStrumenls received In payment thereof /n the name 01 
Grantor and to negobate the s8f!ie a~~oIifo:t.lhe ~rocae<!1t ·,.Paymerrts by tenants or other users to lender /n response 
to Lender's demand shall SBbsf\l the;ObIrgabons 19i' whrph the· paymenls are made, whether or not any proper grounds 
for the demand eXISted Lander iP,ay exe1'clSe !!S' ·ng.~IS· undeJ. .thlS subparagraph either 10 person, by agent. or through a 
rec8IVet ' ''::-' ••• ' •• ' ,... . . . .•••• • 

Appoint Receiver. Lender shall haY, 1f'e' "9h11o hays a receIVer apPOlrrted to take posseSSIOl1 of all or any part of the 
Property, with the power to protect an(j·prll8erve tf)g Property, to operate the Property precedlllg or pendlllg loreclosure 
Or sale, and to collect the Rents from th/fPrope[IY and apply the pr9C'aeds, over and above the cost 01 the receIVership, 
agarnst the Indebtedness The receIVer rt18¥.,erve without bond.n' pen"l)ltted by law Lende(s nght to the apporntmenl 
01 a receIVer shall eXISt whether or not llilf apparent value of. tie Property exceeds the Indebtedness by a substantral 
amount Employment by Lender shall not dlsqualdy a pe~'from ~.rvrng· ,!S a receIVer 

Tenancy at Sufferance. II Grantor remains /n poss8l!sltin 01 1hp'~ro~ alter the Property /s sold as provided above or 
lender OtherwlS8 becomes enb~ed to possesSIOI;\.Of the !!rbperty .-IIpon !'delault 01 Grantor, Granlor shall become a 
te08rrt at sufferance of Lender or the purchasEII' 01 ~'PropertY' and shall, at Lende(s opbon, either (I) pay a 
reasonable rental lor the use 01 the Property, or (2), vacate thE!.Pioperty.~rately upon the demand 01 Lender 

Other Remedies Trustae or lender shaU have anY'!lthe;'nght or r\lrti~ prOVIded In thIS Deed 01 Trust or the Note or 
available at faw or /n equrty • '" ...... ........ ...... . 

Notice of Sale Lender shan gIVe Grantor reasonable no1iC:e·~·~ bme and·.pIace of any publiC sale 01 the Personal 
Property or of the bme after which any prIVate sale or other /Ilt~ded .• "IS·~/tlOl'! 01 the Personal Property IS to be made 
Reasonable notlCe shall mean nobce goven at least ten (10) days Wfore tj;le time 01 the sale or dlspos/bon Any sale of 
the Personal Property may be made 10 CO/1juncbon WIth any sale of ~ Real Prtlperty 

Sale of the Property To the extent permrtted by appllC8bte '!ow, G~~tor ~;(Iby'Wl)lVes any and all rights 10 have the 
Property marshaUed In exercls/ng rts nghts and remedres, the T'4~!!!!}lr. t,'entler shall1!e Irae to sell all or any part 01 the 
Property together or separately, III one sale or by separate sales l8iide!. shafll)!.~lIUesl to bid at any publIC sale on all 
or any portron of the Property ;' . .... ... ; 

Attorneys' Fees, Expenses If Lender /nst~utes any SUIt or action t6 enfprce anY. of.iIle lenns of this Deed of Trust, 
Lender shall be enb~ed to recover such sum as the court may adJudg/i reaSQrlQble ""attorneys' fees at lnal and upon 
any appeal Whether or not any court act/on IS /nvolved. and to ttie. extent· .. not P!'ph/brtEi<\ by law, all reasonable 
expenses Lender Incurs that In Lende~s opinron are rrecessary at anY,l,me .lor \hI! protllClrOn 01 rts Interest or the 
enforcement 01 Its nghts shall become a part of the Indebtedness payable ori'o9inl\nt! and,shilll qaar Interest at the Note 
rate from the date 01 the expenditure urrtll repaid Expenses covered by thl~' paraprtiph .lFICIudIl, Without IIm/taban, 
however subject to any l/mIIS under applrcable law, Lende(s attorneys' fees and,·1.9nder's I~I expehses, whether or not 
there IS a lawsu/t, IIICludlllg attorneys' tees and expenses for bankruptcy pror;eedll'rp 'i/ncl~1I'ig ~,!orts to moddy or 
vacate any automatIC stay or /nJunctlon), appeals, and any antICIpated post'JudglJlll/1t cofle,g(lon .IIiMCies, the cost of 
searching records, obta/nlOg b~e reports (/ncludlng foreclosure reports), surveyorS' retlGl'ts, .and aP»ra/sal faes, b~e 
Insurance, and fees lor the Trustae, to the extent pemlItted by applicable law Grai1!~.iIlS!l 10111 pay any' t.ourt costs, III 
eddrllon to all other sums proVided by law . .... ........ : " 

" .' . . 
RIghts 01 Trustee Trustee shall have all of the nghts and dubes of Lender as set forth 10 thls,s9c\JOn' ;., .. . 

POWERS AND OBUGAllONS OF TRUSTEE The follow/llg prov,srons relabng to the po~Ii~ . II!id obllQ8l1OnS ~. Trustae 
(pursuant 10 Lende(s /nstructrons) are part of thIS Deed of Trust ." , .... .. .: 

Pow .... of Trustee. In addrtoon to all powers 01 Trustae ans/ng as a matter 01 law, Trustee ~hltft 'hav,e·ihe ~r to take 
the followrng aC1lOOs With respect to the Property upon the wntten request 01 Lender and Grantor"'(a) IOtI}1li .prepano.g 
and fd/ng a map or plat of the Real Properly, Includ/ng the dedICation 01 straets or other rights to: the pl,!bllC," (b) JO/n Ill­
granting any easement or creallllg any restnclJon on the Real Property, and (c) Jorn In any S~ful(lBbon Qr • .qther'·. 
agreemert affecbng thiS Deed of Trust or the /OtereSI 01 Lender under thiS Deed 01 Trust '.:. :. i \ 
ObllgaUona to Notify Trustee shan not be obligated to nobly any other party 01 a pending sale undpr ar.l;·i!th'er:trust: 
deed or hen, or of any actIOn or proceeding In whICh Grarrtor, Lender, or Trustee shall be a party, u~ess:>!~l1Jred b.y' ••.•. 
appl/cabte law, or unless the acbon or proceeding IS brought by Trustae ... .... \ ./..... . 

Trustee Trustae shall meet aU quairflCBbons requlled for T(uslae under applICable law In addrtJon to· ·Ihe.~~.·a~ .': ...... 
remoo/es set forth above, With respect to all or any part 01 the Property, the Trustae shall have the nght to for89lOse by .. ... . : 

. ~ . .... : 
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.' ., ....... ;. notJ<ie and sale. and lender shall have the nght to foreclose by JudiCial foreclosure. In either case In accordance with and 
. '. .,: ...... ..... to !tie tun extent provided by applICable law 

.... ,.. ,S~~or Trustee lender, at lender's opIIon, may from tune to bme appoint a successor Trustee to Bny Trustee 
:" ., ..... lII'POlnted'Under thIS Deed Of Trust by an Instrument executed and acknowfedged by lender and recorded In the offICe 
'. ... .' of the recorder of Snohomish County, State of Washmgton The InStrument shall contain, In addltJon to an other matters 

.... ! r9!:luI'OO, by ~tate law, the names of the ongltllll lender, Trustee, and Grantor, tile book and page or tha Audrtor's File 
!'lUmbet whore thiS D~ of Trust IS recorded, and the name and address of the successor trustee, and the Instrument 
shall.1ll! exeCll1ed.Blid ai:knowfedged by lender or rts successors In Interest The successor trustee, wrthout conveyance 
dt1fie Pr~, Shall sucCeed to all the lJtIe, power, and dutJes conferred upon the Trustee In thIS Deed 01 Trust and by 

" , apphc~b/e .Ip.'w 'Tt\!'" ~r.oCedure for substrtul!on of Trustee shall govem 10 the exclusIOn of all other proviSIOns lor 
·sOOs~n ) .......... , 

NOTICES. ... SubJeot'ilt \ipPIliiable Ia~, and except lor nobce reqUIred or allowed by law to be gIVen In another manner, any 
nobCe rtiiulred.IO be ~en undjlf thl~ Deed 01 Trus~ Ineludlng without IImrtabon any nobce 01 default and any nobCe 01 sale 
shall be·glV.tI' In wpt!,ig. ana:.stlal(.fiet effecbVe when actually delIVered, when actually receIVed by telalacslmde (unless 
otherwlSe'f8qulred'by law).. w/ltln depoSited with a nabcn8l1y recognized overnight couner, or, rt mailed, when deposrted In 
tile Unrted StaleS mall,,1IS 'tt~t,cfa~,,PIiittflad or rBglstered mad postage prepaid, directed to the addresses shown near tile 
beglMmg of "'s Dqad of T.nlst All Copies 01 nobces 01 foreclosure from the holder 01 any hen whICh has pnorrty over thiS 
Deed 01 Trust "hOlt'be serti to le,.;/er's address, as shown near the beglMlng 01 thiS Dood of Trust Arri party may change Its 
address for notJCes under thlS.o'eed 01 Trusl by glVmg formal wntten notICe to the other parbes, spaclfylllg thel the purpose of 
the ncrtlCe IS to chJlt'lile the 'Pt\"fs'"iiClHress For nobce P'Jrposes, Grantor agrees to keep lender Infonned at all tlmBS 01 
Grantor's current liddr.·· Subject to amICable law, and except for notICe required or allowed by law to be gIVen In another 
manner, rt there ,s I'noie "'an OI'\lI--Granto' .. , any notice gIVen by lender to any Grantor IS deemed to be notice given to all 
Grantors .'....;: ,". 

ASSOCIATION OF UNiT oWNERS.. ft.e foi~lI~ prOVlS1OOS apply rt the Real Property has been submitted 10 unrt 
ownership law or sllnllar Ibw fot'uib establls~t'Qj.cOndorllll1lums or cooperative ownership 01 tile Real Property 

Power of Attorney \~,t!!n'9.C.9rl\nlS.' an !r,rwocable power 01 attorney to lender to vcrte In Lerlder's dlscrebon on any 
matter that may come IiIIYore .the assoolabon of unrt owners lender shall have the nght to exercise tillS power 01 
attomey only alter Grantor'a,Gllifault .. hiYwel'&f,·l;q!'der may decline to exerCISe thiS power as lender sees Itt 

Insurance The Insurlir'Ce'~9 req'~;r.\Id ... ~~~.ma~ .. be carned by the assoclBbon 01 (Xlit owners on Grantor's behalf, and 
the proceeds 01 such Insuianca-' may be p9Jd to the assoclabon 01 unrt owners lor the purpose of repa,"ng or 
reconslruchng the Property If ~ so ,;!s.tJd 'DyJhe a~soclB'!OO>. such proceeds shall be paid to lender 

Default Granlor's fBilure to pa~orl'l'i.~y':bf the .obtlQ!ltKins ~posed on Grantor by the declaratIOn submrlllng the Real 
Proparty to umt ownership, by thll ~1aW6 0I1/ld Bli6OCIB'K1Il"ol unit owners, or by any rulas or regulabons thereunder, 
shaD be an ovent 01 default under thui'Dead.at TruSt II Grantor's Interest In tile Real Property IS a leasehold Interest and 
such property has been subrnilled to'unlt DWn~rt'hIP, &pSi lallure by Grantor to perfonn any 01 the ob/lgabOns unposed on 
Grantor by the lease of the Real Propilny (rain Its !)Wner, any delault under such lease whICh mght result 'n tennma~on 
of the lease as rt parlams to the Real Pr~rty, 9' 'any fa~ure 01 Grl!Jlliir as a member of an assoclBbOn 01 unrt owners 10 
lake any reasonable aCbon wrthln Gramor's .power to pravent a'delault under such lease by the assoclBtlOll 01 unrt 
owners or by any member 01 the aSSOClat,o,rSharI be an Eventc!1 Default Qnder thIS Deed 01 Trust 

MISCELLANEOUS PROVISIONS The followmg mosCeilaneowr'p;oVlSIOrl$ are 'S-.part of thIS Deed 01 Trust 

Amendments This Deed 01 Trust, together with anY ReIa!ed"Dociumenis, consbtutes the entire understanding and 
agreement of the parties as to the matters set fortb'ln thiS pI!Od 01 Tiust ~o alterabOn 01 or amendment to tillS Deed 01 
Trust shan be affecbVe unless gIVen In wntlng and'-:;Igned:by th'!,pBrty o~.parbes sought to be charged or bound by the 
alteratIOn or amerldmsnt \ ', ... "., .. ' 

Annual Reports. "the Property IS used lor pu~e" other than .• e'~!o.(~ residence, Grantor shall lurnlsh to lerlder, 
upon request, a cerblled statement of net operating IOCoQIII r4jCelIi9!Y(rom tl';e Property dunng Grantor's prOVIOUS Iiscal 
year In such form and detail as lender shan reqUIre "l'Iei" DpIllatlng Inco~" shaU mean an cash receipts lrom the 
Proparty fess all cash expendrtures made In connectIOn With the, opara.lIOii·o1 the !"roperty 

Caption Headings Capbon headings In thIS Deed 01 Trust arolfor p'~v~~a"purposes only and are ncrt to be used 10 
Interpret or define the prOVISions 01 thIS Deed 01 Trust ; ........ " :' 

Merger There shaD be no merger of the Interest or estate cr~ by thIS,~,o,.rtu9t with any other Interest or estate 
III the Property at any hme held by or lor the benefit 01 lender In MI"GBplicl\Y, without \hi!! wnllen consant 01 lender 

Governing Law TIlls Deed 01 Tnust will be govemed by lederallaw' appllCiib~ to··J,.ender and, to the extent nol 
preempted by federal law, the lawl of the State of Washington wlthout' regarll to Its conflicts of law provisions 
TIlts Deed 01 Tnust has been accepted by Lender In the State 01 wa~hlnilto,! . ". .... ,". 

Choice of Venue "there IS a lawsurt, Granlor agrees upon lender's r~~esti~ s,ubrmi toihe jW'lsdlCbon of the courts 01 
Whatcorn County, State of Washington .. , .......... :. ...... . .. . 

No WaIver by lender lender shall not be deemed to have waIVed any nghts. ~~der .JhIli' ~.~ Trust unless such 
waiver IS gIVen In wntmg and Signed by lender No delay or OmiSSIOn on the pall 01 lefider.lri exerqlSlng any nght shall 
operate as a walVar 01 such right or any other nght A waIVer by lender of a -ProVlSiQn.elf thIS Deed of Trust shall not 
prejudICe or constrtute a waIVer 01 lender's nght otherwISe to demand slnet comllilance'wlth Ihal'prool'i5lOn or any other 
prOViSion of thiS Deed 01 Trust No pnor waIVer by lender, nor any course 01 deal·ir\ll·.betwaen·Le,id'er arid Grantor, shall 
constrtute a waIVer of any of lender's rights or of any 01 Grantor's obllgallons as lG,a"Y.:!Utu!I11i-ansac:bons Whenever 
the consent 01 lender IS reqUired under thiS Deed 01 Trust, the granbng of such conse,lt by,.tender.ln.any llistance shall 
not constrtute continuing consent to subsequent Instances where such consent IS requlred'imd IT\-llit ~s sj,ch consent 
may be granted or Withheld In the sole dISCretIOn 01 lender '-.. ...... .' .:' :., .... 

Severability "a court 01 competent lUnsdlCbon Iinds any provlSlOI1 01 thiS Deed 01 'riU9Uii be IUagal, l,walK!. or 
unenforceable as to any Circumstance, that Ilndlng shall not maka the offerldmg po:oVlSlOI1. ·1I19Q!11, ",vihd, or 
unenlorceable as to any other Circumstance "'easlble, the offending provIsion shaD be coMsldQl'ild llXIcl,f.ed sb that It 
becomes tegal, valid and enforceable "the ollendmg prOVISIOn cannol be so modified. rt shB'll'ba.oOnslderetl d~.~!!ld 
from thiS Deed of Trust Unless otherwISe reqUired by law, the IUegallty, invalidity, or unenlorceabd\!y oIljIIY pni~ISIOn"t:lf 
thiS Oood 01 Trust shall not affect the legality, validity or enlorceablirty 01 any other prOVISion 01 thls·Qee!t-of.t'rust"" ". 

Successors and Assigns Subject to any ImtabOnS stated V1 thiS Deed 01 Trust on transler 01 (j;;'n\O(s Inte~i:!thls\ 
Deed of Trust shall be binding upon and Inura to the benellt 01 the parbes, Iha~ successors and assigns: II QWne~'/l of : 
the Property becornes vested In a parson other than Grantor. Lender, without nobca to Grantor, may ~ with (s,antor'~: . '. 
successors With reference to this Deed 01 Trust and tile Indebtedness by way 01 lorbearance or e'x,te~ '\:ilthpUt ..... 
releaSing Grantor from the obllQBbonS of thiS Deed 01 Trust or Ilabllrty under the Indebtedness ",'. ' .. : ... , ., .... . , ...... : ,:' 
Time Is 01 the Essence Tlrne IS 01 the essence In tha perfonnance 01 thiS Deed 01 Trust 
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. ' .' ......... ;. Walye Jury All parties to this Deed 01 Trult hereby waive the right to any Jury trial In any action, proceeding, or 
\ .... 0' •. 0' . 0'" col,lhterclalm brought by any party against any other party. 

....... ,.w~Il!e.t,.ol Homestead Exemption Grantor hereby releases and waIVes all nghts and benellts 01 the homestead 
:" ..' . e)(8mptlon laws 0/ the State 01 Wastungton as to all Indebtedness secured by thiS Dead 01 Trust 

' .. .... ' DeANIT\ON:; n,eloilOWll'lg caprtallzed worDs and tenns shall have the loIlowlng meanings wilen used In l/lis Deed 01 Trust 
, UidOSli''Spacl#lcally stated 10 the contrary, all references 10 do!lar amounts shall mean amounts In lawful money of the Unrted 

(;tate:s 01.A,rrienca' WOf\Is''SRd terms used In the Singular shan lJ'lClude the plural, and the plural shall U1clude the sillgular, as 
ipe cOr;IIaii rnaY:~lIQuk'ii W~ and temns not otherwISe defined 111 thiS Dead of Trust shall have the meanings attnbuted to 
~~n terms ~~~.!Jnlf~:P~:,nerCI8I Code 

" ·BanetiClatY The w¢'~ellCl8ry' means Honzon Bank. and lIS successors and assigns 

BO".';;;" 1l19' .... p;.ij'·a;;rrow~( means Kaydee Gardens 9, LlC and Includes all Co-Slg1er5 and co-makers signing the 
Nole and a{thell ~uccess9G 8I)i! assigns 

~.clfTrust·'The words ~~f Trusr mean thIS Deed 01 Trust among Grantor, Lander, and Trustee, and Includes 
Without Ilmttation all.8S~~ anrI secunty Interest prOVlSlOIlS ,elating to the PersOl'l8I Property and Rents 

Default ~The wm~' 'D~lIi~\t"'~~ the Delault setlorlh In thiS Dead of Trust In Ihe secbOn t1IIed "Delault" 

Event oi·'1)aY~·UIL .• 1he wJ>rij~ "Event of Defaull" mean any of the events of defaull set forth In thIS Dead of Trust'" Ihe 
events of defal,l1l 'secbon'O! ~Qead of Trust 

Grantor Th~·.worp··Grlliii~r" ~s. Kaydee Gardens 9, ~LC 
Guarantor ili;; ~~ :eli8r1lnto~ means . ~y guarantor, surety, or accommodation party of any or all of the 
Indebtedness : " ." . ' .. 

Guaranty. The wok! "G~I).(anty~ ·m~n!l.tI1~:'QUII~ilnty from Guarantor to Lander, IncludU1g Without IlmilaMn a guaranty 01 
all or part of the Not&', \ ,.0"" ' : ,, ' 
Improvements The ~rEl"lIiy'6vemfjP!S" means all eXlsllng and future ImprovemenlS, buildings, structures, mobile 
homes affIXed on the Real Pr9P8rty, fad~rtll'ls,.addlbons. replacements and other conStructIOn on the Real Property 

Indebledness TIle word "~ebte'ii~ess.':t;nea,;s· flll prU1clpal, Inleres~ and other amounts, costs and expenses payable 
under the Note or Related bQl:umems>lQ\)eIher WIth all renewals of, extensions of, modlflcalions 01, consolidations 0/ 
and subslrtutJons lor the Note or;Related 'Dqc~men!s and o.."Y amounts expended or advanced by Lander 10 dISCharge 
GranlOr's obhgallons or expenslls IIlC11Ifed &i Trustee p" Ulnder to enforce GranlOr's Obllgabons under thiS Dead of 
Trus~ together wrth Interost on silch Bmo)Jllts as pioVidSil In th~ Deed of Trust 

Lender. TIle word "Lender" m~g~~on IJtink,.rtS·~UCQe$~~rs and assigns 

Note. The word "Noto" means the iir~~~",.~ote ~a19d July II, 2007, In the orlgJnal prlnclpaJ amount of 
$2,561,625.00 from GranlOr to Lei1der •. tOgelhe~·wl\h all renewals of, extensIOns of, moddlcabons 01, tellll8nclngs 01, 
consohdallons 0/, and subsblubons fo~: lila Pf.Elrl1'SSOry note or .agieement NOTICE TO GRANTOR THE NOTE 
CONTAINS A VARIABLE INTEREST RAJG .·- ..' '., 

Personal Property The words 'personai'property" mean .elr~UlPment·:-fJldures, and other artICles of personal property 
now or hereafter owned by Grantor, and now or herea!!e, attached or aKlxed to the Real Property, together WIth all 
accesslOllS, parts. and additions to, all replacements o.!.;·and all,stibsb1u11onS for, any 0/ such property, and togelher wrth 
BlllSsues and protrts thanson and proceeds (1IiCIudu)I;fwIIhOUJ.ftl1'lltabO/1 aIIlnliurance proceads and refunds of prermums) 
Irom eny sale or other dlSposrtlOl1 of \he Property :' .... .... .: 

Property The word "Property" means coIlectlVely'~ R~'. P.~rty a.I)d·~e Personal Property 

Real Property The words "Real Property" moan the'T!I81 property .• iit!!T.~$I!\.and nGllts, as further descnbed In thIS Dead 
of Trust ' . ........ ' ......... '. ". 

Related Documents The words "Related Documents" mean air 'promlli&OrY n~es, credit agreements, loan agreements, 
guaranbes, secunty agreements, mortgages, deeds of trus!, sacunty !deads, collateral mortgages, and all other 
U1Struments, agreements and documents, wIlether now 0/ h9l9after, 'eXlSbng, executed In COM9Cbon With the 
Indebtedness, prOVided, that the enVilonmental IndelMlty agreemerita.are not ,Related Documents" and are not secured 
by thIS Deed of Trust ". ..' ........... . 

Rents The word "Rents" means all present and future rent~; ' t9Yenoii~:;',~me, ~SlJes. royall19s, profrts, and orhet 
benefits derIVed Irom the Property :' .' .... " ... 

TN.tee. The word "Trustee" means Westward Flnancl8l SelVlCes Co,Jorat.o;;, wndse ";'11U1g address IS 1500 Cornwall 
Avenue. BellU1gham, WA 98225 and any subs\rtUte or successor trust9i!S:. .... .... " 

GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS. . . OF ·~I.S DE,EO ··oir. TRUST, AND GRANTOR 
AGREES TO ITS TERMS .. , .......... : .• /.' •..•.•.. 

GRANTOR .' ..... .' ......... .... \ 
.. ' ....... 
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DEED OF TRUST 
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\ .. ::.::".~::; .. ~;ITED LIABILITY COMPANY ACKNOWLEDGMENT 

',' ~~u~.:~?+nkdtJ ~ss 
~~·1III~ ..... ,·'·<)z?O( ....... :. darof 20 d. before me. the undersigned 
Notary PublIC; persQl'llllIY.·.8pp8lired' •• Mark Christopher Taper!, Member of Kaydee Gardens 
9, LLC, alld persoilally"known to mil or oved to' on the basIS of satisfactory evidencE! to be members or designated 
agents 01 the .lIn'Iited I~liliity CO(1'1P4!1Y that executed the Deed of Trust and acknowledged the Deed of Trust to be the froo and 
voluntary' ~cI and dEled of the';IIn1~elI "habll~ company. by authonty of statute. Its artICles of organizatIOn or ItS opera~ng 
agreement, lor \he' 'uses pnc;f pu~ theretn men~oned. and on oath stated IIlat they are authonzed to execute thIS Deed of 
Trust and In I, . ex~~ ~~.O~, ~trust on behalf of the IImrted 118b1l~ company ~ 

BY; "'.,.... .... 'SAN K. FLEEK Resldlnga ~k-Id 
No Publici" ahd·'Ot.tt\~:St1t;'~'''' NOTARY PUBLIC Mycommls onexplr8S 6:-11&8 

" .. / ..... . .. , .... ". STATE OF WASHINGTON 
. .... • :COMMlSSION EXPIRES 

:;lUNE 18 2008 
........ . ......... , \ ... '" 

\ (': 
""'REQUEST FOR FULL RECONVEYANCE 

To •• ',' .... " ... ' ......... I Trustee 

The undersigned IS the legal ow~"r arid ~1Ir.Ol.aIlInd"Qbtedness secured by thIS Deed of Trust You are hereby requested. 
upon payment of all sums oWlng'tO yOu. to r~~ey ~lthOut ~~rranty. to the persons entitled thereto. the ngh~ ~Ue and 
Interest now held by you under the DIled of.:r'IU~t" : ...... 
Date : ' .... ,:' .• i ... ' ,.' 

.' .J' 

''''::''' ......... ' ... . 
~./,'. ••••• .' I' 

.. ' ,'., 

BeneficIary' _______ _ 

By: _______ _ 

1m _______ _ 

~P'I'I)~v.s..:."IIIIc.---..\7 ... '..,1CII7 M~~ \.~IFCmlt .. 
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.. , ...... .. 
.... \ ••• ,,, I ... • •• . ~. , •• "" '. 

. ' ,., si;('i'E. OF WASHINGTON ........ 
••• 1 

\ ............. Cou~~ of ______ _ 
.... ' 

} ss • 

1 
. J ' •• : •• J .. ~ ••• • • 

..... / t'herebT'cerll;Y that I know or have satisfactory evidence that ________________ _ ;' , .. , ... i 
i. Is tl,!'l.pt;son' .. ) .... hO 'ap~!ed b~for. me, and said penon(s) acknowledged that (lte, me, they) sl8"ed tltls 
·· ·Jnstrumen~·'n·it acknowledpd It to be (his, her, thdr) free and voluntary act for the uses and purposes 
;nendon'~d .In' 'thll IlIst.,;iii~c. 
Dated('" ........... :.:::. \..... .... ... : 

. \ . ,.' .' '. ~ .. (", .: ' . 
. ' .... ,.\ .... :~, .. , .. , ...... , ... : 

~. . .. ' ..... , 

Notary PubUclD an .. 'for tbe"State of Wasl!lnlllon .' .. ' 
• ••• J t" ..... ....... " ... .. 

" .-....... . 
:: ; , 

Resldlnr al :., .... ". ...... \ ... 

My appointment expl~~ ,_ .. _ ... -: .. ",.:,-"" .. ..<,_. _"--,.", ~ ____ _ 

." .. ' ... 
•• • • • • • • • •• •• ••• • • • .... . ;' •• ~ .... ; ... ;:; ~':'';'Jt ........ * •••• * ............ 'I * _ "'I .................. * ..... . 

" ...... ..................... .... . 

STAn. OF WASHINGTON :J' .. :.'~ .'.. ....... 
• " ··tf· .. '.... ..' 

Counry of She) k" Y'II \ s't- '>:"} s: ............. , ....... ' ..... ,' 

I hereby certify that I know or have ~;.~~a~:~~.~~;;ellce tlta>:4-.~ '(\.( ... Nq \'I~ IJ". r ~ 
Is the penon(s) who appeared before me;~nd saId persol\(;) acknowWged that (he, she, they) slPled this 
Instrument. on oath sUted that " Lis ..... . . .... .... 
authorized 10 execule chejPstru,\,ent and acknow!.t4ie It .~ihe ..,.,-,! i'h",-,".;:;v:..,:t'n=~",-,:.;.r __________ _ 
of k Qooo \'- ~~'f\l.t ~"....: to be the 'ree and voluntary 

act of such pa for the uses and purposes mentl~~ed "" .~.f:ak jnst.~";ellt 

Dated: ....., - ;)iJ ~1 ..... .. ...... , ... :: .... , ........... """'\\"1" 
....... ~ ......... : R cr "," 

Notary Public In and for Ille State of Was!tlnlllon 

Printed Name j 
ReJldlng at S"~"''(\ ~ 
My appolntm,nt expires (IC ~ 5 

." S ~, ... a\\mu.~~.L!11 
:' '::;;..'il )""~\ON ~"I;l ~ 

. :· .. ·.ff~I~~ f'\ 1 A~ /4.\ ~ 
'. ; ;~.~v..... ~~ ~ 
··., .... -9. a ···:iB _. "~ (I'~ ~ 

~ ... ~ .':.0'. "(, i~: 
~:(JIV' QB\.\~$~: 
~, ~'III,,11'.~·· , ... , ... .;,~~ff 
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Exhibit E 

11-20-2008 Kaydee Notice of Final Agreement 



NOTICE OF FINAL AGREEMENT 

Borrower: ICaydee Gardens 9, LLC 
10326 Airport Way 
SnDhomish, WA 98296 

Lender: Horizon Bank 
Snohomish Commercial Center 
2211 Rlmland Drive, Suite 230 
Bellingham, WA 98226 
18771423-9742 

ORAL A~REEMENTS OR ORAL COMMITMENTS TO LOAN MONEY, EXTEND CREDIT, OR TO FORBEAR 
FROM ENFORCING REPAYMENT OF A DEBT ARE NOT EN FORGEABLE UNDER WASHINGTON LAW. 

By signing this document each Party aelmowledges receipt of the above notice. In addition (and not as a limitation on the leg'al effect of 
the notice), by signing this' document eacll Party represents and agrees that: /a) The written Loan Agreement represents the flnal 
agreement between the Parties, (b) There are no unwritten oral agreements between the Parties, and (cl Th.e written Loan Agreement 
may not be contradicted by evidence of any prIor, contemporaneous, or subsequent oral agreements or Understandings of the Parties. 

As used in this Notice, the following terms have the following meanings: 

loan. The term "loan" means the followlrig described loan: a Fixed Rate (3,000% initial ratel Nondisclosable loan to a Limited 
Liebility Compeny for $2,669,482.25 due on November 15, 201'. ' 

loan Agreement. The term "Loan Agreement" means one or more promises, promissory notes, agreements, undertakings, security 
agreements, deeds of trust or other documents, or commitments, or any combination of those actions or documents. ralating to the 
loan, Including without lImltatlori the fol1owlng: 

Amortization Schedule 
Business Loan Agreement 

. WA CommerCial Guaranty: Lance Harvey 
COLLECT INTEREST - Collect Interest 
No~ice of Final Agreement 

LOAN DOCUMENTS 
LLC Resolution: Kaydea Gardens 9, LLC 
Promissory Nota 
WA Assignment of Rents 
Disbursement Request end Authorizetion 

Parti~s. The term "PartIes" means Horizon Bank and any and a/l entities or Indlvld~als Who are obligated to repay the "Dan or have 
pledged property es security for the loan, Including without limitation the following: 

Borrower: 
Grantor(s): 
Guarantor 1: 

Kaydee Gardans 9, LLC 
Kaydee Gardens 9, LLC 
Lance Harvey 

. COUNTERPARTS. ThIs Agreement may be executed In a number of Identical counterparts and by each party on a saparate counterpart , If so 
executed, all of such counterparts shall collectively constitute one agreement. 

Each Party who sIgns below, other than Hori;:on Bank, aclrnowledges. represents, and warrants to Horizon Bank that It has received, read and 
understood thts Notice of Final Agreement. This Notice Is dated November 20, 2008. 

BORROWER: 

KAYDEE GARDENS 9, LLC 

:, :.'1' . .. ~ . 
By: . .. ':' " 

lance Harvey, Member of ICaydee Gardens 9, LLC 

. GUARANTOR: 

X·" . , . ' :,:-/ ' 
lance Haniey, Individually' 

C-/S 



loan No: 6000002892 

LENDER: 

HORIZON BANK 

NOTICE OF FINAL AGREEMENT 
(Contin"ued) 

x~~~~~~ ____ ~ ______________ ___ 
Authorized Signer 

C-llo 
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LIMITED LIABILITY COMPANY RESOLUTION TO BORROW I GRANT COLLATERAL 
, I SUBORDINATE OI:BT 

Company: I(aydee Gardens 9, LLC 
10325 Airport Way 
Snohomish, WA 98296 

I, THE UNDERSIGNED, DO HEREBY CERTIFY THAT: 

Lender: Horizon Bank 
Snohomish Commercial Center 
2211 Rlmland Drive, Suite 230 
Bellingham, WA 96226 
(677) 423-9742 

THE COMPANY'S EXISTENCE. The complete and correct name of the CompanY is J<aydea Gardens 9, LLC '"Company"). The Company Is 8 

lI,mlted liability company which Is, and at all times shall be, duly organized, validly existing, end in good standing under and by virtue of the laws 
of the Stete of Washington. The Company Is duly euthorlzed to transact business'ln all other states in whIch the Company Is doing busIness, 
having obtained all necessary filings, governmental licenses and epprovals for each state In which the Company Is doing business, Specifically, 
the Company Is, and at al/ times shall be, duly qualified as a foreign limited lIabllJty company In all states In which the failure to so qualify would 
have a material adverse effect on Its business or financIal condition. The Company has the f411 power and authority to own Its propertias and to 
transact the business In which It Is presently engaged or presently proposes to engage. The Company maintains an office at 10326 Airport 
Way, Snohomish, WA 9B296. Unless the Company has designated otherwise In writing, the-principal office Is the office at which the Company 
keeps its books and records. The Company will notify Lender prIor to any change In the location of the Company's state of organl~atlon or any 
change In the Company's name. The Company shall do ell things neoessary to preserve and to keep In full force and effect its existence, rights 
and privileges, and shall comply with all regulations, rules, ordinances, stetutes, orders and decrees of any governmental or quasi-governmental 
authority or court applicable to the Company and tha Company's buslnass activities. 

RESOLUTiONS ApOPTED. At a meeting of the members of tha Company, duly called and held on November 20; :W06, at which e quorum was 
present and voting, or by other duly authorized action In lieu of a meetIng, the resolutions set forth In this Resolution were adopted. 

MEMBER. The follOWing named person Is a member of Kaydee Gardens 9, LLC: 

NAMES TITLES AUTHORIZED ACTUAL.SIGNATU~ES 

Lance Harvey Member v 

ACTIONS AUTHORIZED. The euthorized person fisted above may enter Into any agreements of any nature with Lender, and those agreements 
will bind the Company. Specifically, but with\?ut limitation, tha aut!1Orlzed person Is authorized, empowered, and directed to do the following for 
and on behalf of the Company: 

Borrow Money. To borrow"as a cosigner or otherwlse,·from time to tIme from Lender, on such terms as may be agreed upon betwe/ln the 
Company and Lender, such sum or sums of money as in his or her judgment shOUld be borrowed; without 1imlta~lon. 

Execute Ndtes. To execute and deliver to Lender the promissory note or notes, or other evidence of the Company's credit 
accommodatIons, on Lender's forms, at such rates of Interest and on such terms as may be agreed upon, evidencing the sums of money so 
borrowed or any of the Company's Indebtedness to Len~er, and also to execute and deliver to Lender one or more renewals, extensions, 
modifications, reflnancin.gs, consolidatIons, or substitutions for one or more of the notas, any portion of the notes, or eny other evidence of 
credit accommodations. ' , 

Grant Security. To mortgage, pledge, transfer, endorse, hypothecate, or otherwise encumber and de.liver to Lender any property now or 
hereafter belonging to the Company or In which the Company now or hereafter may have an Interest, Including wIthout limitation all of the 
Company's real property and all of the Company's personal property (tangible or Intangible), as security for tha payment of any loans or 
credit accommodations so obtaIned, E!ny promissory notes so executed (including any amendments to or modifications, renewals, and 
extensions of such promissory notes), or any other or further indebtedness of the Company to Lender at any time owing, however the same 
may be evidenced. Such property may be mortgaged, pledged, transferred, endorsed, hypothecated or encumbered at the time such loans 
are obtaIned or such Indebtedness Is Incurred, or at any oiher time or times, and ,may be either in addition to or In lieu of anY property 
theretofore. mortgaged, pledged, transferred, endorsed, hypothecated or encumbered. -

Execute Security Documents. To execute and deliver to Lender the forms of mortgage, deed of trust, pledge agreement, hypothecation 
agreement, and other security agreements and financing statements which Lender may require and which shall evidence the terms and 
conditions under and pursuant to which such liens and encumbrances, or any of them, are given; and also to execute and deliver to Lender 
any other written Instruments, any chattel paper, or any other collateral, of any kind or nature, which Lender may deem necessary or proper 
In connection with or pertaining to the giving of the liens and encumbrances. 

Subordination. To supordlnate, in all respects, any and all present and future indebtedness, obligations, liabilitIes, claims, rights, and, 
demands of any kind -which may be owed, now or hereafter, from any person or entity to the Company to all present and future 
Indebtedness, obligations, liabilities, claims, rights, and damands of any kind Which may be owed, now or hereafter, from such person or 
entity to Lender '''Subordinated Indebtedness"), together with subordInation by the Company of any and all security Interests of any kind, 
whether now existing or hereafter acquIred, sacurlng payment or parformance of the Subordinated Indebtednass; all on such subordination 
terms as may be agreed upon betwaen the Company's Members and Lender and in suc'h amounts as in his or her judgment should be 
subordinated. 

Negotiate Items. To draw, endorse, and discount with Lender all drafts, trade acceptances, promissory notes, or other evidences of 
Indebtedness payable to or belonging to the Compeny or In which the Company may hav~ an Interest, and either to receive cash for the 
same or to cause such proceeds to be credited to the Company's account with Lender, or to cause such other disposition of the proceeds 
derived therefrom as he or she may deam advisable. 

Further Acts. In the case of lines of credit, to designate additional or alternate individuals as being authorized to request advances under 
such lines, and In all cases, to do and perform such other acts and things, to pay any arid all fees end costs, and to execute and deliver 
such other documents and agreements, inclu'dlng agreements waiving the right to a trial ~y jury, as the member may in his or her discretion 
deem reasonably necessBry or proper In order to carry Into effect tha provisions of this Resolution. 

c- { ~ c<> 5,1 



LIMITED LIABILITY COMPANY RESOLUTION TO BORROW I GRANT COLLATERAL I 
SUBORDINATE DEBT 

Loan No: 6000002892 (Continued) Page 2 

ASSUMED BUSINESS NAMES. The Company has flied or recorded all documents or fmngs required by law relatIng to all assumed business · 
names used by the Company. ExcludIng the name of the Company, the followIng is a complete list of all assumed business names under which 
the Company does busIness: None. . 

NOTICES TO LENDER. The Company will promptly notify Lender In writing at Lender's address shown above (or such other addresses as 
Lender may designate .from time to tIme) prIor to any tA) change In the Company's name; (8) change in the Company's assumed busIness 
nema(s); (C) change In the menagement or In tha Members of the Company: (0) change In the authorized slgner(s): (E) change in the 
Company's principal offica a.ddress; (F) changa In the Company's state of organization: (G) conversIon of tha Company to a new or .different 
type of business entity; or (H) change in any other aspect of the Company that directly or indirectly reletes to any agreements between the 
Company and Lender. No change 'In the Compeny's name or state' of or!ilanizatlon will take effect until after Lender has received notice. . 

COUNTERPARTS. This Agreement may be executed in a number of Identical counterparts and by each party on a separate counterpart. If so 
executed, all of such counterparts shail collectively constitute one agreement. 

CERTIFICATION CONCERNING MEMBERS AND REsOLUTIQNS. The member named abova Is duly electad, appointed, or employed by or for the 
Company, as the ease may be, and occuplas the position set opposite his or har respective name. This Resolution now stends of record on the 
books of the Company, is in full force and effect, and has not been modified or revoked In any mannar whatsoever. 

CONTINUING VALIDITY. Any Bnd all acts authorized pursuant to this Resolution and performed prior to the passage of this Resolution ar~ 
hereby ratified and approved. This ResolutIon shall be continuing, shall remaIn In full force and effect and. Lender may rely on it untll written 
notice of its .revocetion shall have been delivered to and received by Lender at Lender's address shown above (or such addresses as Lender may 
desIgnata from time to time). Any such notlqe shall not effect any of the Company's agreements or commitments in effect at the time notice is 
given. 

IN . TESTIMONY WHEREOF, I havB hereunto set my hand and attest that the signature set opposite the name listed above is his or her genuine 
sign!lture. . 

I have read all the prOVisions of this Resolution, and I personally and on behalf of the Company certify that all statements and representations 
made in this ResolutIon' are true and correct. This Limited Liability Company Resolution to Borrow I Grant 'Collaterall Subordinate Debt Is dated 
November 20, 2008. . . 

CERTIFIED TO AND ATTESTED BY: 

.' ..... '" 
. J .~ :' ..•. ':, ... 

Lance Harvey, Member of Kaydee Gardens 9, LLC 

NOTE: If tha mambo, .Igning this R.,olullon Is d.algnatad by tho foreoping document e. Dna of tho members authorlzad 10 act on Iha Company's behalf, It I. advlsBbl. 10 hev. Ihl. R~.olullon 
.• Ienad by at leasl ona non·euthorlzad mamba, of tho Company. 

, 

c..,._/ '1 
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Borrower: Kayd ee Gardens 9, LLC 
10325 Airport Way 
Snohomish, WA 98296 

BUSINESS LOAN AGREEMENT 

lender: Horizon Bank 
Snohomish Commercial Center 
:l211 Rimlan.d Drive, Suite 230 
BelUngham, WA 98226 
(877) 423-9742 

THIS BUSINESS LOAN AGREEMENT dated November 20, 2008, is made and executed between ((aydee Gardens 9, LLC ("Borrower") and 
Horizon Bank ("Lender") an the fol/owlng terms and condItIons. Borrower has received prior commercial loans from Lender or has applied to 
Lender for a commercial loan ';lr loans or o\her f:inancial IIccammadatians. Including those which may be described an any exhibit or schedule 
attached to thIs Agreement. Borrow.er understands and agrees that: (A) In granting, renewing, or extending any Loan, Lender is relying upon 
Borrower's representations, warranties, and agreements as set forth in this Agreement; (S) the granting, renewing, or extending of any Loan 
by Lender at all times shall be subjept to Le~der's sole Judgment and dIscretion; and Ie) all such Loans shall be and remain subject to the terms 
and conditions of this Agreement. 

TERM. This Agreement shall be effective as of November 20, 2008, and shall continue in full force and effect until such tIme as all of 
Borrower's Loans In fevor of lender have been paid In full, Including princIpal, Interest, costs, expenses, attorneys' fees, and other ·fees end 
cherges, or until such time as the partIes may agree In writIng to termInate this Agreement. . 

CONDITIONS PRECEDENT TO EACH ADVANCE. Lender's obligation to make the Initial Advance and each subsequent Advance under ·thls 
Agreement.shall be subject to the fulfillment to Lender'S satisfaction of all of the conditions set forth [n this Agreement and In the Related 
Documents. 

Loan· Docum!!nts. Borrower shall provide to Lender the follow[ng documents for the Loan: (1) the Note; (2) Security Agreements 
granting to Lender security Interests [n the Collateral; (3) financIng statements and all other documents perfecting Lender's Security 
Interests; (4) evidence of Insurance as required below; (5) guarantIes; (6) together with all such Related. Documents a~ lender may 
require for the Loen; all In form end substance satisfactory to L.ender and Lender's counsel. . 

Borrower's Authorization. Borrower shall have provIded In form end substance satisfactory to Lender properly certified resolutions, duly 
authorizIng the execu~lon and df3livery of thIs Agreement, the Note and the Related Documents. In addition, Borrower shall have provided 
such other resolutions, authorizations, dpcumants and [nstrur:nents as Lender or its counsel, may require. 

payme~t ·of Fees and Expenses. Borrower shall have pard to lendsr all fees, charges, and other expenses which are than due and payable 
as specified In this Agreement or any Related Document. 

Representations and vilarranties. The representations and warrantIes· set forth in this Agreement, In the Related Documents, and In any 
document or certifIcate delivered to Lender under this Agreement are true and correct. 

No Event of Default. There shall not exIst at the time of any Advance a conditIon which would constitute an Event of Dafau/t under thIs 
. Agreemant or under any Related Document .. 

REPRESENTA'fIONS AND WARRANTIES. BorroVl{er represents and warrants to Le~der, as of the date of this Agreement, es of the date of each 
disbursement of loan proceeds, as of the dete of any renewal, extension or modification of any Loan, and at all times any Indebtedness exists: 

Organization. Borrower Is a limIted. f[ab111ty company whIch Is, and at all times shall be, duly organized, validly ex[stlng, end In good 
standIng under and by virtue of the laws of the State of Washington. Borrower Is duly authorlzad to transact business In all othar states In 
which Borrower Is doIng business, having obtaIned all necessary filings, governmental licenses and approvals for each state In which 
Borrower is doIng business. SpecIfically, Borrower Is, and at all tImes shall be, duly qualifIed as a foreign limited liability company In ell 
states in whir:h the failure to so qualify would have a materIal adverse effect on Its busIness or financial conditIon. Borrower has the full 
power and authority to own Its properties and to transact the business In whIch It is presently engagad or presently proposes to engage. 
Borrower malnta[ns an office at 10326 Airport Way, Snohomish, WA 98296. Unless Borrower has designated otherWise In writing, the 
prIncIpal offJee Is the office at which Borrower keeps Its bl'loks and records [ncluding Its records concerning the Collateral. Borrower will 
notify Lender prior to any change in the 10catJon of Borrower's state of organization or any change In Borrower's name. Borrower shall do 
all things necessary to preserve and to keep In full force and effect Its existence, rights and privileges, and shall comply with all regulations, 
rules, ordInances. statutes, orders and decrees of any governmental or quasI-governmental authority or court applicable to Borrower and 
Borrower's bus!ness activitIes. 

Assumed Business Names. ·Borrower has filed or recorded all documents or filings required by law relating to all assumed busIness names 
used by Borrower. Excluding the name of Borrower, the following [s e complete list of all assumed business names under which Borrower 
does busIness: None. 

Authorization. Borrower's execution, delivery, and performance of this Agreement and all the Re[ated Documents have baen duly 
authorized by ell necessery action by Borrower end do not conflict With, result in a violation of, or constitute a default under 11) any 
provision of la) Borrower's articles of orgen[zatlon or membershIp agreements, or (b) any agreement or other instrument bindIng upon 
Borrower or (2) any law, governmental regulation, court ·decree, or order applicabla to Borrower or to Borrower's properties. 

Anancial Information. Each at Botrower's financIal statements supplied to Lender truly and completely disclosed Borrower's f[nanclal 
condition as of the date of the statement, and therE!: has been no material adverse change In Borrower's financial conditIon subsequent to 
tha date of the most recent financIal statement supplied to Lender: Borrower has no materIal contingent obligations except as disclosed in 
such flnanc[al statements. 

Legal Effect. ThIs Agreement constitutes, and any Instrument or agreement Borrower is required to give under this Agreement when 
delivered will constitute legal, valid, and binding obligatIons of Borrower enforceable against Borrower In accordance wIth their respectIve 
terms. 

Properties. Except as contemplated by this Agreement or as prev[ously disclosed In Borrower's financial statements or In writing to Lender 
and as accepted by Lender, and except for property tax IIans for taxes not presently due and payable, Borrower owns and has good titre to 
all of Borrower's properties free an·d clear of all Security Interests, and has not executed any security documents or financing statements 
relating to such properties. All of Borrower's properties are titled In Borrower's legal name, and Borrower has not used or filed a financing 
statement under eny other name for at least the last five (5) years. . 
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Hazardous Substances. Except as disclosed to and aCknowledged by Lender In writing, Borrower represents and warrants that: (1) During 
. the period of Borrower's ownership of the Collateral, there has been no use, ganaratlon, manufacture, 'storage, treatment, disposal, release 

or threatened release of any Hazardous Substance by any person on, under, about or from any of the Collateral. (2) Borrower has no 
knowledge of, or reason to believe that there has been (a) any breach or violation of anY Environmental Laws; (b) any use, generation, 
manufacture, storage, treatment, disposal, release or threatened release of any Hazardous Substance on, under, about or from tha 
Collateral by any prior owners or occupants 'of any of the Collateral; or (c) any actual or threatened litigation or claims of any kind by any 
person relating to such matters. (3) Neither Borrower nor any tenant, contractor, agent or other authorized user of any of the Collateral 
shall use, generate, manufacture, store, treet, dispose of or release any Hazardous Substance on, u'nder, abou~ or from any of the 
Collateral; and any such activity shall be conducted in compliance with lill applfcable federal, stata, and local laws, regulations, and 
ordinances, IncludIng without limitation all Environmental Laws. Borrower authorizes Lender end Its agents to enter upon the Collateral to 
make such · Inspections and tests as Lender may deem appropriate to determine compliance of the Collateral with this section of the 
Agreement. Any Inspections or tests made by Lender shall be at Borrower's expense and for Lender's purp'oses only and shall not be 
construed to create any responsibility or liability on the part of Lender to Borrower or ~o any other person. The representatIons and 
warranties contained herein are based on Borrower's dUe diligence In Imrestigatlng the Colleter~1 for hazardous waste end Hazardous 
Substances. Borrower hereby (1) releasas and waives any future claims against Lender for indemnity or contribution in the event 
Borrower bec;omes liable for cleanup or other costs under any such laws, and (2) agrees to Indemnify, defend, and hold harmless Lender 
against any and all claims, losses, liabilities, damages, peneltles, and expenses which Lender may directly or Indirectly sustain or suffer 
reSUlting from a br~ach of this section of the AgreerT]ent or as a consequence of any use, generetlon, manufacture, storage, dlsposel, 
release or threatened release of e hazardous waste or substance on the Collaterel. The provisions of this section of the Agreement, 
Including the obligation to indemnify end defend, shall survive the payment of the Indebtedness and the termination, expiration or 
satisfaction of this Agreement and shall not be affected by Lender's acquisition of any Interest In eny of the Collateral, whether by 
foreclosure or otherwise. . 

Litigation and Claims. No litigation, claim, Investigation, administrative proceeding or simllar action (Including those for unpaid taxes) 
against Borrower Is pending or threatened, end no other event has occurred which mey materially adversely affect Borrower's financial 
condition or properties, other than litigation, clelms, or other events, if any, that have been disclosed to and acknowledged by Lender in 
writing. . 

Taxes. To the best of Borrower's knowledge, all of Borrower's tax returns and reports that ere or were required to be flied, have been 
filed, 'and all taxes, assessments and other governmental charges have been paid In full, except those presently being or to be contested by 
Borrower in good faIth in the ?rdlnary course of buslne~s end for which adequate reserVes have been prov!ded. . 

Lierj Priority. Unless otherwise previously disclosed to Lender in writing, Borrower has not entered Into or grantad any Security 
J\greements, or permitted the filing or attachment of any Security Interests on or affecting any of the Collateral directly or Indirectly 
securing repayment of BorroWer's Loan and.Note, that would be prior or that may In any way be superl.or to Lender's Security Interests and 
rights In and to such Collateral. 

Binding Effect. This Agreement, the Note, ell Security Agreements (If any), and all Releted Documents are binding upon the signers 
thereof, as well as upon their successors, representatives and assigns, and ere legelly enforceable In accbrda'nce with their respective 
terms. 

AFFIRMATIVE COVENANTS. Borrower covenants and agrees with Lender that, so long es this Agreement remains in effect, Borrower will: 

Notices of Ciaims and Litigation. Promptly Inform Lender In. writing of (1) all material edverse changes In Borrower's financial condition, 
and (2) all existing and all threatened litigation, claims, Investigations, administrative proceedIngs or similar actions affecting Borrower or 
any GUarantor which could meterlally affect tha financial condition of Borrower or the financial condition of any Guarentor. 

Financial Records. Maintain its book~ and records In accordance with GAAP, applied on a consistent basis, and permit Lender to examine 
and audit Borrower's books end records at all reasonable ·times. 

Financial Statements. Furnish Lender with the following: 

Tal'Returns. As soon as available, but in no event later than thirty (30) days efter the applicable filing date for the tax reporting period 
ended, Federal end other governmental tax returns, prepared by a tax professional satisfactory to Lender. 

Additional Requirements. Borrower to provide annual financial stetements, prepared by Borrower, due with tax ratums. 

All financial reports required to be provided under this Agreement shall be prepared In accordance with GAAP, applied on a consistent 
basis, and certified by Borrower as being true and correct. 

AddiU"lOai Information. Furnish such additiomil information and statements, as Lender may request from time to time. 

Insurance. Maintain fire and other risk Insurence, public liability Insurance, and such other Insurance as Lender may require with respect to 
Borrower's properties and operations, in form, amounts, covereges and with Insurance compenles acceptable to Lender. Borrower, upon 
.request of Lender, will deliver to lender from time to time the policies or certificates of Insurance In form satlsfactorY.to Lender,. Including· 
stipulations that coverages will not be cancelled or diminished withollt at least ten (10) deys prior wrItten notice to lender. Each insurance 
policy also shall inolude an endorsement providing that coverage In favor of Lendsr will not be impaired In any way by any aet, omission or 
default of Borrower or any other person. In connection with all policies covering assets In whIch Lender holds or is offered a security 
interest for the Loans, Borrower will provide Lender with such lender's loss payable or other endorsements as Lender may require. 

Insurance Reports. Furnish to Lender, upon request of Lender, reports on each existing Insuranca policy showing such information as 
Lender may reasonably request, Including without limitation the following: (1) the name of the Insurer; (2) the risks Insuredi (3) the 
amount of the policy; (4) the properties Insured; (&) the then current property values on the basis of which Insurance has been obtained, 
and the manner of determining 'those values; and (6) the expiration dete of the policy. In addition, upon request of Lender (however not 
more often than annually), Borrower will have an Independent appraiser satisfactory to Lender determine, as applicable, the actual cash 
value or replacement cost of any Ccillateral. The cost of such appraisal shall be paId by Borrower. . 

Guaranties. Prior to dIsbursement of any Loan proceeds, furnish executed guaranties of the Loans In fevor of Lender, executed by the 
guarantor named below, on Lender's forms, and In the amount and under the conditions set forth in those guaranties. 

Name of Guarantor 

lance Harvey 

Amount 

Uniimiled 

Other Agreements. Comply with all terms end conditions of all other agreemants, whether now or hereafter existing, between Borrower 
and any other party and notify Lender immediately In writing of eny default In connection with any other such agreements. 

Lopn Proceeds. Use all Loan proceeds solely for Borrower's business operations, unless specifically consented to the contrary by Lender in 
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Taxes, Charges and Liens. Pay and discharge when due all of its Indebtedness a[ld obligations, Including without limitation all assesSments, 
taxes, governmental charges, levies and liens, of every kind and natyre, Imposed upon Borrower or it!; properties, Income, or profits, prior 
to the date on which penalties would attach, and all lawful claims that, if unpaid, mlgl1t become a lien or charga upon any of Borrower's 
properties, Income, or profits. Provided now ever , Borrower will not ba required to pay and discharge any such assessment, tax, charge, 
levy, lien or claim so long as (1) the legality of the same shall be contested In good faith by appropriate proceedings, and (2) Borrower 
shan have estabnshed on Borrower's books adequate reserves with respect to such contestad assessment, tax, charge, levy, lien, or claim 
in accordance with GAAP. 

Performance. Perform and comply, In a timely manner, with al1 terms, conditions, and provisions set forth in thIs Agreement, in the Related 
Documents, and In all other Instruments and agreements between Borrower and Lender. Borrower shall notify Lander immediately in 
writing of any default in connection with any agreement. 

Operations. Maintain executive and management personnel with substantially the same qualifications and experience as the present 
exeoL!tlve end management personnel; provide written notlca to lender of any change in executive and management personnel;' conduct its 
business affairs in a reasonable and prudent manner. 

Environmental Studies. Promptly conduct and complete, at Borrower's expense, all such investigations, studies, samplings and testings as 
may be requested by Lender or any governmental authority relative to any substance, or any waste or by-product of any substance defined 
es toxic or a hazardous substance under applicable federal, state, or local law, rule, regullltion, order or directive, at or effecting any 
property or any facility owned, leased or used by Borrower • 

.. Compliance with GDvernmental Requirements. Comply with all , iaws, ordinances, and regulations, now or hereafter in effect, of all 
governmantal authorities appl1cable to the conduct of Borrower's properties, businesses and operations, and to the use or occupan'cy of the 
Collaterai, Including without limitation, the Americans With Disabilities Aot. Borrower may oontest In good faith any such law, ,ordinance, 
or regulation end withhold compliance during any proceeding, Including appropriate appeals, so long as Borrower has notlfled Lender In 
writing prior to doing so end so long as, In Lender~s sole opinion, Lender'S Interests In the Collateral are not' Jeopardized. Lender ma? 
require Borrower to post adequate security or a surety bond, reasonably satisfactory to Lender, to protect Lender's Intarest. 

Inspection. Permit employees or agents of lender at any reesonable time to inspect any end all ,Collateral for the loan or Loans and 
Borrower's other properties and to examine or audit Borrower's books, accounts, and records and to make copies and memoranda of 
Borrower's books, accounts, and records. If Borrower now or at any time hereafter melntalns any records !including without limitation 
computer generated reoords and computer software programs for the generation of such records) In the possession of a third party, 
Borrower, upon request of , lender, shall notify such party to pe'rmlt Lender. free access 10 such records at all reasonable times and to 
provide Lender with copies of any records It may request, aU at Borrower's expense. 

Environmental CompllanilB and Reports. Borrower shall comply In arr respeots with any and all Environmental laws; not cause 9r permit to 
, exist, as a result of an Intentional or unintentional action or omission on Borrower's part or on the part of any third party, on property 

owned and/or occupied by BorroWer, any envlronmentel activity where damage may result to, the environment, unless such environmental 
activity Is pursuant to and In compliance with the conditions of a permit Issued by the appropriate federal, state or local governmental 
authorities; shall furnish to Lender promptly end in any event within thirty (3~) days after receipt thereof a copy of any notice, summons, 
lien, Citation, directive, letter or other communication from any governmental agency or instrumentality concerning any Intentional or 
unintentional action or omission on Borrower's part In connection with any environmental activity whether or not'thate is damage to the 
environment and/or other natural resources. . . 

Additional Ass\lrances. Make, execute and deliver to lender such promissory notes, mortgages, deeds of trust, security agreements, 
assignments, financing statElments, Instruments, documents end other agreements as Lender or Its attorneys may reasonably request to 
evidence and secure the Loans and to perfect all Security Interests. 

LENDER'S EXPENDITURES. If any action or proceeding Is commenced that would materially affect Lender's Il}terest in the Corraterel or if 
Borrower fails to comply with any provision of this Agreement or any Related Documents, Including but not limited to Borrower's failure to 
discharge or pay when dUe any amounts Borrower Is required to discharge or pay under this Agreement or any Related Documents, Lender on 
Borrower'l< behalf may (blIt shall not be obligated to) ta~e any ac;tlon that Lend~r deems appropriate, Including but not limited to discharging or 
paying all taxes, liens, security interests, encumbrances and other claims, at eny time levied or placed on any Collate rei and paying all costs for 
Insuring, maintaining and preserving any Collateral. Ail such expenditures Incurred or paid by Lender for such purposes will then bear Interest at 
the rate charged under the Note from the data Incurred or paid by Lender to the date of repayment by Borrower. All such expenses will become 
B part of the Indebtedness and, at Lendar's option, will (AI be payable on demand; (B) be added to the lialance of 'the Note and be 
apportIoned among and be payable with any Installment paymen1s to become due during either (1) the term of any applicable Insurance policy; 
or (2) the remainIng term of the Note; or (C) be treated as a belloon payment which will be due and payable at the Note's maturity. 

NEGATIVE COVENANTS. Borrower covenants and egrees with Lender that while this Agreement is in effect, Borrower shall not, without the 
prior written consent of Lender: 

Continuity of Operations. (1 J Engage In any business activities substantially different tha·n those' In which Borrower is presently engaged, 
(2) cease operations, liquidate, merge, transfer, acquire or consolldata with any otlier entity, change lIs name, dissolve or transfer or sell 
Colleteral out of the ordinary course of business, or (3) make any distribution with respect to any capital account, whether by reduction of 
capital or otherwise. 

Agreements. Borrower wm not enter into any agreement containing any provisions which would be violated. or breached by the 
performance of Borrower's obligations under this Agreement or In connection herewith. 

CESSATION OF ADVANCES. If Lender has made any commitment to make any Loan to Borrower, whether under this Agreement or under any ' 
other agreement, Lender shell have no obligation to make Loan Advances or to disburse Loan proceeds If: IA) Borrower or eny Guarantor Is In 
default uJ;1der the terms of this Agreement or eny of the RelatE:!d Documents or any other ~~reement that Borrower or any Guaran~or has with 
Lender; IB) Borrower or any GUarantor dies, becomes Incompetent or becomes In~olve.nt, files a petition In bankruptcy or similar proceedings, 
or Is adjudged a bankrupt; (e) there occurs a material adversa change In Borrower's financial condition, In the financial condition of any 
Guarant?r, or In the value of any Collate rei securing any loan; or (0) any Guarantor seeks, claims or otherwise attempts to limit, modify or 
revoke such Guarantor's guaranty of tpe Loan or any other loan with Lender; or (E) Lender In good faith deems itself Insecure, even though no 
Event of Default shell hava occurred. 

RIGHT OF SETOFF. To the extent permitted by appilcable law, Lender reserves a right of setoff In all Borrower's accounts with Lender (whether 
checking, savings, or soma other account) . This Includes all.accounts Borrower holds Jointly with someone else ·and all accounts Borrower may 
opsn in the future. However, this does not Include any IRA or Keogh accounts, or any trust accounts for which setoff would be prohibited by 
law, Borrower authorizes Lender, to the extent permitted by applicable lew, to charge or setoff all sums owing on the Indebtedness against any 
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and all such accounts, and, at Lender's option, to administratively freeze all such accounts to allow Lender to protect Lender's charge and setoff 
rights provIded In this paragraph. 

DEFAULT. Each of the following shall constitute an Event of Default under thIs Agreement: 

Payment Default. Borrower fails to make any payment when due under the loan. 

Other Defaults. Borrower falls to comply with or to perform any other term, obllgetlon, covenant or condition contelned In this Agreement 
or in any of the Related Documents or to comply with or to perform any ter-m, obligation, covenant or condition contained in any other 
agreement between Lender and Borrower. . 

False Statements. Any warranty, rep.resentatlon or statement made or furnished to Lender by Borrower or on Borrower's behalf und~r this 
Agreement or the Related Documents Is false or misleading in any materiel. re~pect, either now or at the time made or furnished or becomes 
false or misleading' at any time thereafter. 

Death or Insolvency. Tha dissolution of Borrower (regardless of whether election to continua Is madel, any member withdraws from 
Borrower, or any other termination of Borrower's existence as a .golng business or the death of any member, the insolvency of Borrower, 
tha appointment of a receIver for any part of Borrower's property, any assignment for the benefit of creditors, any type of creditor workout, 
or the commencement of any proceeding und~r any bankruptcy or Insolvency laws by or against Borrower. 

Defective Collaterallzation. This Agreement or any of the Related 'Documents ceases to be in full force and effect (inc'ludlng failure of any 
collateral document to create a valid and perfected security Intere'st or'lienl at any time and for any reason. 

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by Judicial proceedIng, self·help, 
repossession or any other method, by any creditor of Borrower or by any governmental agency against any collateral securing the Loan. 
This includes a garnishment of any of Borrower's accounts, Including deposit accounts, with Lender. However, this Event of Default shall 
not apply If there is a good faith dispute by Borrower as to the validity cr reasonableness of the claim which Is the basis of the creditor or 
forfeiture proceeding and If Borrower giVes Lender written notice of the creditor or forfeiture proceeding and deposits with lender monle.s or 
a surety bond ,for the creditor or forfeiture proceeding, In an amount determined by Lehder, in Its sale discretion, as being an adequate 
resarve or bond for the dispute. 

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of tha Indebtedness or any 
Guarantor dies or becomes incompetent, 'or revokes or disputes the validity of, or liability under, any Guaranty of the Indebtedness. 

Adverse Change. A material adverse change occurs in Borrower's f1nanclal condition, or Lender believes the prospect of payment or 
performance of the loan Is Impaired. 

Insecurity. Lender In good faith believes Its elfin secure. 

Right to Cure. If any defaUlt, other than a default on'lndebtedness, is curable and If Borrower or Grantor, as the case',may be, has not been 
given a notice of a similar default within the preceding twelve (121 manthe, it may be cured If Borrower or Gr;lntor, as the case may.be, 
after receiving written notice from Lender demanding cure of such default: .(1) cura the default within. thirty (301 days; or (21 If the cure 
requires more than thirty (301 days, Immediately Initiate steps which lender deems In Lender's sola discretion to be sufficient to cure the 
rJefault and thereafter continue and complete all reesonable and necessary steps sufficient to produce compliance as soon ;IS reasonably 
pra?tlcal. . 

EFFECT OF AN EVENT OF DEFAULT. If any Event of Default shall occur, except where otherWise provided In thIs Agreement or the Related 
Documents, all commitments and obligations of lender under- this Agreement or the R~lated Documents or any other agreement Immediately will 
terminate (Including any ,obligation to make further loan Advances or dlsbursementsl, and, at Lendar's optIon, all Indebtedness Iml1)edlately will 
bec:ome due end payable, an without notlc!3 of any kind to Borrower, except that In the case of an Event of Default of the type described In the 
"Insolvency" subsection above, such acceleration shall be automatlo and not optional. In addition, lender shall have all the rights and remedies 
prQvlded in the Ralated Documents or avallabla·at law, In eqUity, or otherwise. Except as may be prohibited by appllceble law, all of Lender's 
rights and remedies shall be cumulative and may be exercIsed singularly or concurrently. ElectIon by Lender to pursue any remedy shall not 
exclude pursuit of any othar remedy, and an election to make expenditures, or to take action to perform an oollgatlon of Borrower or of any 
Grantor shall not affect lender's right to decliue a defeult anc! to exercise Its rIghts and remedies.' , 

COUNTERPARTS. ThIs Agreement may be executed In a number of Identical counterparts and by each party on a separate counterpilrt. If so 
executed, all of such counterparts shall c,ollectlvely constitute one agreement. 

PARTIAL RECONVEYANCE. If Borrower Is current In all of Borrower's obligetlons on.the Note, Credit Agreement and Related Loao·Documents, 
In order to obtain from Lender a Partial Reconveyance of Its Deed of Trust for any po'rtlon of the property, Borrower must make a principal 
payment equal to:' . 

the agreed rele~se price assigned to each lot, unit, parcel or pad, as follows: 
100% of seller's net proceeds, not to be less then $285,000.00 per unit. 

If Borrower Is delinquent In one or more of Borrower's obligations qn the Note, Credit Agreement or Related Loan Documents, in order to obtain 
a PartIal Reconveyance of lenBer's Deed of Trust, Borrower must make a princIpal paymant equal to the greater of (a) 100% of the net sales 
proceeds genereted from the sale of the lot, unit, parcal or pa~, or the releasa amount as speolfled above. "Net sales proceeds" shall be equal 
to the gross seiling price for the lot, unit, parcel or pad, reduced by the sum of Borrower's. raal estate commission, real estate excise tax, 
recording fees, escrow fee, title Insurance premium and oth,er Incidental feas customarily paid by B seller. irrespective of whether Borrower Is 
current or In delinquent in Borrower's obligations to lender, Borrower must Bls~ satisfy the foJ/owing additional conditions: (al Borrower must 
bring current all of Its obligatIons on the Note, Credit Agreement end Related Loan documants, Including the paymant of ecc.rued interest; (bl 
Borrower must be current In its obligations, covenants and conditions contained In any other agreements between Lender and Borrower; (0) 
Borrower must pay Lender a $1 60.00 per lot processing fee for eech property to be Reconveyed; and, If neoessary (c) Borrower must pay the 
Trustee's Normal Reconveyance fees assocIated wIth the recordatIon of any partial or full Reconveyance. . 

MISCELLANEOUS PROVISIONS. The follOWing mIscellaneous provisIons are a part of thIs Agreement: 

Al'{lendments. ThIs Agreeml"nt, together with any Related Documents, constiMes the entire understandIng and agreement of the parties 
as to the matters set forth In this Agreement. No alteration of or amendmant to this Agreament shall be affective unless given In writing 
and signed by the party or parties sought to be charged or bound by the 'alteration or amendment. 

Attorneys' Fees; Expenses. Borrower.agraes to pey upon demand all of Lender's costs.and expenses, including Lender's attorneys' fees 
and lender's legal expenses, incurred In connection with the enforcement of this Agreement. Lender may hire or pay someone else to help 
enforce this Agreement, and Borrowar shall pey the costs and expenses of such enforcement. Costs and expenses Include Lender's 
attorneys' fees and legal expe'nses whether Dr riot there is a laWSUit, Including ettorneys' fees and legal expenses for bankruptcy 
proceedings (Including efforts to modify or vacate any automatic stay or inJunctionl, appeels, and any entlclpated post·Judgment collection 
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Caption Headings. Caption headings in this Agreement are for convenience purposes only and ara not to be used to Interpret or define the 
provisions of this Agreement. 

Consent to Loan Participation.. Borrower agrees and consents to Lender's sala or transfer. whether now or later. of one or more 
participation' Interests In the Loan to one or more purchasers. whether related or unrelated to Lender. Lender may provide. without any 
limitation whatsoever. to anyone or more purchasers. or petentlal purchasers. any Information 'or knowledge Lender may have about 
Borrower or about any other matter relating to the Loan. and Borrower hereby' waives any rights to privacy Borrower may have with respect 

.to such matters. Borrower additfonally waive's any and all notices of sale of participation Interests. as well as all notices of any repurchase 
of such participation interests. Borrower also agrees that the purchasers of any such participation Interests will be considered as' the 
absolute ownars of such interests In the Loan and will have all the rights granted under the participation agreement O( agreements 
governing the sale of such partIcipation interests. Borrower further waives all rights Of offset or counterclaim thet it may have ndw or later 
against Lender or against any purchaser of such a participation Interest Bnd unconditionally agrees that either Lender 'or such purchaser may 
enforce Borrower's obligation under the Loan Irrespective of the failure or Insolvency of any holder of any interest In the Loan. Borrower 
further agrees that the purchaser of any such participation interests may enforce Its Interests Irrespective of any persdnal claims or 
defenses that Borrower may have against Lsnder. 

Governing Law. This Agreement will be governed by federal law applicable to Lender and. to the extent not preempted by federal law. the 
laws of the State of Washington without regard to its conflicts of law provIsions. This Agreement has been accepted by Lender in the 
State of Washington. 

Choice of Venue. If there Is a lawsuit, Bor.rower agrees upon Lender's request to submit to the jurisdiction of tlie courts of Whatcom 
County. State of Washington. ' ' . 

No,Walver by Lender. Lender shall not be deemed to have waived any rights under this Agreement unless such waiver Is giVen In writing 
and signed by Lender. No delay or omission on the part of Lender In exercIsing any right shall operate as a waiver of such right or eny 
other rIght. A waiver by Lender of e provIsion of this Agniement shall not prejudice or constiMe a waiver of Lender's right otherwise to 
demand strict compliance with that provision or any other provision of this Agreement. No prior waiver by Lender. nor any course of 
dealing between Lender and Borrower. or between lender and any Grantor, shall constltufe a waiver of ;my of Lender's rights or of any of 
Borrower's or any Grantor's obligations as.to any future transactions. Whenever the. consent of Lender is required under this Agreement. 
tile granting of such consent by Lender In eny instance shall not constitute continUing consent to subsequent Instances where such consent 
is required and in all cases such consent may be granted or withheld In the sole discretion of Lender. 

Notices. Subject to appllcable Jaw, and except for notice required or allowed by Iilw to be given In another manner. any notice required to 
be given under this Agreement shall be given in writing, and, shall be effective when actuallv delivered. When actually received by 
telefacslmile (unless otherwise required by law). when deposited with a nationally· recognized overnight courier, or. If maile,d. when 
deposited In the United States mall. as first class. certified or registered mall postage prepaid. directed to the addresses shown near the 
beginning of this Agreement. Any party' may changa Its address for notices under this Agreement by giving formal written notice to the 
other pertles. specifying that the purpose of the notlca fS to change the party's address. For notice purposes. Borrower agrees to keep 
Lender informed at all times of Borrower's current address. Subject to appl/cabla law. and excapt for notice raqulred Dr allowed by Jaw to 
be given in another manner. If there Is more then one Borrower. any notice given by Lender to any Borrower Is deemed to be notice given to 
ell Borrowers. .. 

Severability. If B court of comp'etent jurisdiction finds any prOVision of this Agreement to be illegal. invalid. or unenforceable as to any 
circumstance. that finding shall not make the offending provision Illegal. Invalid, or unehforceable as to any other circumstance. If feasible. 
the offending provisIon shall be considered modified so that it becomes legal. valid and enforceable. If the offendIng provision cannot be 50 

modified. It shall be considered deleted from this Agreement. Unles,s otherwise required by law. the illegality. Invalidity. or unenforceability 
of any prOVision of this Agreement shall no~ affect the legellty. validity or enfoiceabllity of any other provision of this Agreement. 

Subsidiaries and Affiliates of Borrower. To tlie 'exten~ tre context of any prOVisions of this Agreement makes It appropriate, Including 
without limitation any representation, warranty or covenant. the word "Borrower" as used in this Agreement shell Include all of Borrower's 
subsidiaries and affiliates. Notwithstanding the foregoing however. under no circumstances shall this Agreement be construed to require 
Lender to make any Loan or other financial accommodation to any of Borrower's subsidiaries or affiliates. ' 

Successors and Assigns. All' covenants and agreementtl by or on beha,lf of Borrower contained In thl~ Agreement or any Related 
Documents shall bind Borrower's successors and assigns and shall Inure to the benefit of Lender and Its successors and assigns. Borrower 
shall not. however. have the right to assign Borrower's rights under thIs Agreement or any Interest therein. without the prior written 
consent of Lender. 

SurvIval at Representations and Warranties. Borrower understands and agrees that In making the Loan. Lender 15 relying on ail 
representations. warrentles. and covenants made by Borrower In this Agreement or In any certificate or other Instrument delivered by 
BO,rrower to Lender under this Agreement or the Related Documents. Borrower furthet egrees that regardless of eny investigation made by , 
Lender. all such representations. warrantIes and covenants will survive the making of the Loan and delivery to Lender of the Related 
Documents. shall be continuing In nature. end shall remain In full force and effect until such time as Borrower's Indebtedness shall be paid 
in full, or until this Agreement shall be te'rmlnated In the manner provided above, whichever Is the last to occur. 

Time Is of ths Essence. Time 15 of the essence In the performance of thIs Agreement. 

Waive Jury. All parties to this Agreement hereby waive the right to any jury trial In any action. proceeding, Dr counterclaim brought by any 
party against any other party. 

DEFINITIONS. The followIng capItalized words and terms shall hava the following meanings when used In this Agreement. Unlsss specifically 
stated to the contrary. ail references to dollar amounts shall mean amounts In lawful money of the United States of America. Words and terms 
used In the singular shall Include the plurel, end the plurel shallinclu~e the singular. as the context may require. Words and terms not otherwise 
defined In this Agreement shall have the meanings attributed to such terms In the Uniform Commercial Code. Accounting words and terms not 
otherwise defined In this Agreement shsll have the meanings assigned to them In sc~ordance with generally accepted accounting principles as In 
effect on the date of this Agreement: 

Advance. The word "Advance" means a dlsburssment of Loan funds made. or to be made, to Borrower or on Borrower's behalf on a line 
of credit or. multlpla advance basis under the' terms and conditions of this Agreement. ' 

Agreement. The word "Agreement" means this Business Loan Agreement. as this Business Loan Agreement may be amended or modified 
from time to time. together with all exhibits and schedules attached to this BusIness Loan Agreement from time to time. 

Borrower. The word "Borrower" meims Kaydee Gardens 9. LLC and includes ell co-signers and co-makers signing the Note and all their 
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successors end assigns. 
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Collateral. The word "Collateral" meens all property and assets granted as collateral security for a loan, whethe; real or personal property, 
whethar granted directly or Indirectly" whether granted now or In the futura, and whether granted In tha form of e security interest, 
mortgaga, collateral mortgage, deed of trust,: assignment, pleds!', crop pledge, chattel mortgage, collateral chattel mortgege, chattel trust, 
factor's lian, equipment trust, condItional sala, trust receipt, lien, charge; lien or title retention contract, lease or consIgnment intended as a 
security device, or any other security or lien Interest Whatsoever, whether created by law, contract, or otherwise. 

Environmental laws. The words "Envlronmantal lews" mean any and all state, federal and local statutes, regulations and ordinances 
relating to the protection of human health or the environment, Including without limItation the ComprehensIve EnvIronmental Response, 
Compensation, and Uability Act of 1960, as amended, 42 U.S.C. SectIon 9601, et seq. !"CERCLA"), the Superfund Amendments and 
ReauthorIzation Act of 1986, Pub. L. No. 99-499 ("SARA"), tha Hazardous Materials Transportation Act, 49 U.S.C. Sactlon 1601, et seq .. 
the Resource Conservation end Recovery Act, 42 U.S.C. Section 6901, et seq., or other appllcabla stata or fad~ral laws, rules, or 
regulations adopted pursuant thereto. 

Event ~f Default. The words "Event of Default" ,mean any of the events of default set forth in this Agreement In the default section of this 
Agreement. ' 

GAAP. The word "GAAP" means generally accepted accounting principles. 

Grantor. Tha word, "Grantor" means aach and all of the persons or entIties granting a Security Interest In any Collateral for the loan, 
Including without limitation' ell Borrowers granting such a Security Interest. 

Guarantor. The word "Guarantor" means any guarantor, surety, or accommodation party of imy or all of tha loan. 

Guaranty. The word "Guaranty" means tha guaranty from Guarantor to lendar, Including without li~ita~lon a guar,anty of all or part of the 
Note. 

Hazardous Substances. The words "Hazardous SUbstances" mean materials :that, because of their. quantity, co'ncentratlon or physical, 
chemical or Infectious characteristics, may cause or pose a preserit or potential hazard to human health or the environment when 
Improparly used, treeted, stored, disposed of, genarated, manUfactured, transported or oth!lrwise handled. The word~ "Hazardous 
Substances" are used In their very broadest sense and Include without limitation any and all hazardous or toxic substances, materials or 
wasta as defined by or nstad under the Environmental Laws. The term "Hazardous Substa'nces" also includes, without limitation, petroleum 
and petroleum by-producfs or any fraction thareof end esbestos. ' 

Indebtedness. The word "Indebtedness" means tha Indebtedness' evIdenced by the Note or Related Documents, including all principal and 
Interest together wIth all other Indebtedness and costs and expenses for which Borrower Is responsible urider this Agreement or under any 
of the Related Documents. 

Lander. The word "Lender" means Horizon Bank, Its successors ~nd assigns. 

Loan. The word "loan" means any and all loans and financial accommodations from lender to Borrower whethar now or hereafter 
existing, and however eVIdenced, IncludIng wIthout, limitatIon thosa loans and financial accommodations described herein or described on 
any exhibit or schedule attached to this Agreement. fro", time to time. " 

Note. Tha word "Note" means tha Note Bx~cutad by Kaydee Gardens 9, LlC In the principal amount of $2,559.4B2.25 dated Novembar 
20, 200B, together with all renewals of, extensions of, modIfications of, refinancings of, consolidations of, and substitutIons for the note or 
credit agreement. ' , ' 

Related Documents. Tha words "Related Documents" mean all promissory notes, credit agreements, loan agreements, environmental 
, agreements, guaranties, security agreements, mortgages, 'deeds of trust, security deeds, collateral mortgagas, aod ali other Instruments, 
egreements and documents, whather now or hereafter existing, executed In connection wIth the loan. ' 

Security Agreement. The words "Security Agreement" mean and Include without IImitetlon any agreements, promises, cov~nants, 
arrangements, understandings or other agreements, whether created by lew, contract, or otherwise, evidencing, governing, representing, Dr 
creatIng a Security Interest. 

Security Interest. The words "Sacurlty Interest" mean, without limitation, any and all types of collateral securIty, present and future, 
whether In the form of a lien, charge, encumbrsnce, mortgage, deed of trust, security deed, assignment, pledga, crop pledge, chattel 
mortgaga, collateral chattal mortgage, chattel trust, factor's lien, equipment trust, conditIonal sale, trust receipt, lien or title ratentlon 
contract, lease or consignment Intended as a securIty device, or eny o~her security or lien Interest whatsoever whether created' by law, 
contract, or otherwise. . . . 

BORROWER ACKNOWLEOGES HAVING READ ALL THE PROVISIONS OF THIS BUSINESS LOAN AGREEMENT AND BORROWER AGREES TO 
ITS TERMS. TH"S BUSINESS LOAN AGREEMENT IS DATED NOVEMBER 20, 2008. 

BORROWER: 

KAYDEE GARDENS 9, lLC 
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. LENDER: 

HORIZON BANK 

BUSINESS LOAN AGREEMENT 
(Continued) 

By: 
'A~u~th~o~r~lz7ed~S~ig~n7.er~--~-------------------
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, PROMISSORY NOTE 

Borrower' Kavdee G~rtlells 9, 'I C 
'1032.6 AlrPl?rt Way 
SnohomIsh, WA 98296 

Principal Amount: $2,559,482.25 

LeAaer: HOI izull Baillt 
Snohomish Commercial Center 
2211 Rlmland DrIve, SuIte 230 
BelUngham, WA 98226 
(877) 423·9742 

Date of Note: November 20,2008 
PROMISE TO PAY. Kaydee Gardens 9, LLC I"Borrower") promises to pay to HorIzon Bank ("Lender"), or order, In lawful money ollbe United 
States of AmerIca, t~e prIncIpal amount of Two Million Five Hundred Fifty·nln" Thousand Four Hundred Eighty-two & 2511 00 Dolfars 
($2,669.482.26). together with Interest on tho unpaid principal balance from November 20, 2008, untllllaid In full. 

PAYMENT. Borrower will pay this loan in accordance with the followIng payment schellule. WhIch Dalculates Interest on tha unpaid prIncipal 
balances iJs described In the "INTEREST CALCULATION METHOD" paragraph using the Interest rates described In thIs paragraph: 16 monthly 
consecutive interest payments, beginning January 15. 2009, with ,Interes~ calculated on the unpaid pr!nclpal balances usIng an Interest rate of 
3,000% per annum basad on II year of 360 days; 19 monthly consecutive princlpa.! and interest payments of $10,852.29 each, beginning April 
16, 2010. with Interest, Dalculated on the unpaid prlnolpal balances using an interest rate of 3.000% per annum based on a year of 360' days; 
and one principal an~ Inferest payment of $2,481.266.05 on November 15, 2011, with Interest oalculated on the unpaId prinCipal balances 
usIng an interest'rate of 3.000% per annum based on a yea.r of 360 days. This estimated final payment Is based 011 the assumption that all 

. payments will be made exaotly as schedliled; t(1e actual final payment will be for all principal and accrued Interqst not yot palel. together wilh 
any other unpaid amounts undor this Note. Unless otl1erwl~a agreed or requirad by applicable low. payments will be applied first to any aoorued 
unpaId Interest; then to prlnc/pal: then to any late chargos:' and thim to B,ny unpaId collection DostS. Borrower will pay Lander at Lender's 
address shown above or at suoh other placa as lender may designate In writing. . , ' 

INTEREST CALCULATION METHOD. Interest on this Nota Is Domplltad on a 365/360 ba~is; that Is., by applying the ratio of the Interest rate 
over 'a year of 360 clays, mulUplled by tha outstani!l~g principal bijlanDe, multIplied by the actual number of days the principal balance Is 

. outstanding. All hiterest payable under this Note Is computed using thIs method. 

PREPAYMENT. Borrowor may pay without penalty all or a portion of the amount owod earlier then it II; dUe. Early pGyments will not, unloss 
lIu/eed to by.Lencler in writing, relieve Borrower of Borrower's o.bllgatlon to oontfnue to make payments under the payment sohedule. ,Rathor. 
early payments will reduce the principal balance due and may result In Borrower's making (ower payments. Borrower egrees not to send Lendar 
payments marked "paid In full", 'wlthout recoursa", or similar language. If Borrower sendl; such a peyment. ~endor'may acoept It without 
losing any of LendBr':, rIghts under this Note, and, Borrower will remain obllgatcd to pay imy further amount owed to Lander. All written 

, communications concerning disputed amounts.· IncludIng Bny cheeR or other payment Instrument that IndIcates that the payment constitutes 
"payment In full" of, tho emount owad or that is tendered with other condition,S or limitations Dr as lUJl Batlsfactlon of a disputed amount must be 
mailed or delivered tci: HorIzon Bank, Commercial Banking Center, 2211 Rlrnlend Driva, Suite 230 Bellingham, WA 98226. 

LATe CHARGE. II a payment Is 10 days or more lata. Borrower will be charged 5,000% of the regularly scheduled payment or $10.00. 
whichever Ie groater. 

INTER!;ST AFTER DEFAULT. Upon default. Including fellure to pey upon final maturity. the Interest rata on thIs Note shall be increased by 
adding a 4.000 peroentalle point margin ("Delalilt Rata Margin"). Tile Default Ratn Margin l!hell also Bpply to each succeeding Interest rate 
Dhange that'would have applfed had there been no default. After maturity, or efter thIs Note would have matured had thero been no default, tha 
Default Rate Margin will contlnue'to apply to tha fInal Interast rata described In thIs Note. If judgment Is entered In connection with this Note, 
Interest will continue to accrue after the date of Judgment at tlla rate in elfect at the time Judgment Is entered. Howaver, in no evont will tlla 
Interest ra,te e~ceed the maximum Interast rate limitations undar appJlcable law. ' 

DEFAULT. Each of tile follOWing shaJi constitute on event of default ("Event of Default") under this Note: 

Payment Dafault. Borrower rails to make any payment When duo under this Note. 

Other Defaults. Borrower fells to comply with Dr to perform any other term, obligation. covenant or oDndition cO{ltalned In thIs Nato or In 
any of the related documents or to comply with or to parform any larm, obllgat'ion. covonanl or conditIon contaIned in eny other agreement 
between lencler and Borrower. 

False StRtem~nte. Any warranty, representation or statemant mude or furnished tl) Lender by Borrower or on Borrower's behalf under tills 
Note or lho related documents Is false or misleadIng In any materIal respect, either now or at tho tlmo mede or furnished or becomes false 
or misleading at any time thereefter, 

Death or Insolvency. 111e dissolution of Borrower (regardloss, of whethor olDctlon to con\inue Is mede). any member withdraws froni 
Borrower. or any other termination of Borrower's exlslance es a going busIness or 1I:1e death of any member, the Insolvency of Borrower. 
tha appointment of a receiver for any p~rt of Borrower's property, any assignment ror tha bene ITt of creditors, any type of creditor workout, 
or tha commencement of any proceedIng under any bankruptcy or Insolvency laws by or against Borrower. ' 

Creditor or Forfeilura ProceedIngs. COl1)mencemellt 01 foreclosure or forfeiture pro~aadlng6, Whether by JUdicial proceeding, self.halp, 
rel>ossesslon or any other method, by any creditor 01 Borrower or by Dny governmantal Bgfmoy against any collateral sccuring tha loan. 
This Includes a garnishment of any of Borrower's accounts. Including deposit accounts, with Lender. However, thIs Event of DefaUlt shall 
not apply If tllere Is a good faith dIsputE) by Borrower os to the velldlty Dr reasonableness of tho claim which is the basIs of 1ilB creditor or 
forteltura proceedlog and if Borrower gives Lendar wrltlen notlce of the credi10r or forfeiture proceeding and deposits Wllh lender monies or 
a surety bond for the creditor or lorfelture proceedIng, In an emount determined by Lender, In Its sola drscretlon, as being an adequate 
resarva or bon? lor the dIspute, 

Events AIfIlJ)lIng Guarantor. Any or the preceding avenI's occurs with respect to any Guarantor 01 any of tho Indebtodness or any 
Guarontor dies or becomes inr.ompotont, or rovokos or disputes tho validity of, or liability under, any guaranty of the Indebtodness 
evldanced by thl~ Note. 

Advorse Change. A material adverse chango OCGurs In Borrower's financial condItIon. or Londer /)olioves the prospoct of payment or 
performance of litis Nota is Impaired. ' 

InsecurIty. Lander In good [alth bellevos Itself inso.cure. 
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Cure ProvIsIons. If any default, other than a dofault In payment Is curable and if Borrower has not been oiven a notlse of a broaoh of tho 
same provision of thIs Note within tho pmcedlng twelve (121 months, It may be cured If Borrower, after receiving written not/ce from 
Lont/or dQmandlng cura 01 such default: n \ cures Ihe default within thllly 130) days) or 12\ if the cure requires more than thIrty (301 
days, Immedlalely InltllltBs steps whIch Lender deems In Landor's solo discretIon to be sufficient to cure the derault and therealtar 
contlnuss and completes all reesonAble and neCOggD'Y .teps sumsl8Rt te-j3r-e!ltl~fl)IIailca as SOOIi as reasonably pracucal. 

LENDER'S RIGHTS. Upon dllfault, Lender may doclare tho enllre unpaid prlnolpal balanco under this Note and all accrued unpaid interest 
Immediately dUB, and then Borrowllr will pay that amount. 

ATTORNEYS' FEES; EXPENSES, Landllf may hire or poy someone else to holp collect this Note II Borrower do as not pay, Borrower will peV 
Lendor that amount. This Includes, subject to any limits under applicable law, Lander's sttorf]sys' fees and londef's Ingill expenSIlS, whether or 
not there is a lawsuit, Including attornoys' fees, oxpense~ I'or bankruplcy proceedIngs (lnoludlno efforts to modiry or vacata any automatlo slay 
or InJunctlonl, and appeals. If not prohibited by applicablo law, Borrower elsa will pay any court costs, In addition to all other sume provided by 
law. 

JURY WAIVER. lender and Borrower hereby waive tha right ta allY jury trial in tiny action, proceeding, or countercl~lm brought by cllher lender 
or Borrower agslnst the other. 

GOVERNING- LAW, This Nota will be governed by federal law applicable to Lender ami, to the oxtent not preampted by federal law, tile laws of 
Ihe Stata of Washington without rogard to Its conflicts of law provisions. This Note has been acceptod by Lender in the State of,Washlngton, 

,CHOICE OF VENUE. If there Is a lawsuit, Borrower agralls upon Lender's requB~t to submit to the jurisdiction of the courts of Whatcom County, 
Slate of Washington. ' 

RIGHT OF SETPFF. To the extent permlttod by appllcablo law, lol'ld!lr reserves a right of satoff In all Borrower's accounts with lender [whether 
checkIng, savings, or some other accountl. This Includes ~II acaounts Borrower 110lds jointly with scmeonG elsa end all accounts Borrower Jlllly 
open In thllfuture. Howovar, Ihls does not InclUde any IRA or I(eogh aocounts, or ony trust accounts for Which soloff would be prohibited by 
law. BOflower authorlzas lender, to the extent parmit1ed by applicable law, 10 charge or setoff all sums owing on the Indebtedness against any 
and all such accounts, and, a~'Lender's option, tQ administratively frBllzo all sllch accounts to allow lander to protect Lander's charge and setoff 
rights provided In this parograph. 

COLlATEItAL. Borrower ecknowladgBs this Note Is securod by tha following oollateral doscribed In the security Instrument listed herein: 

(AI a Construatlon Deed of Tru,st dated July 11, 2007, to 0 trustee In 18vor of Lender on real property located in Silohomi~h County,' ,State of 
Washington, 

(Bl an Asslgnrpent of All Rents dated November 17., 2008, on roal proporty located In Snohomish COllnty, Stata of Washington. 

PAYMENT CHANGE, Tha calculated Payment amo'unt may ch~ngo duo to a varlely of clroumstanoes or BVellls, Including, but not limited to: 8n 
inoreaso In interest rate resulting from a change in tho Index or Borrower's default: Iha'date payment Is received: or, the aClual number of 
calendar days remlllr'llng In the amortization of the Indebtednoss. ' 

,COUNTERPARTS. This Agreemant may be executed In a number of Identical oounterparts and by each party on a separate counterpart. If, 80 

exoouted, all of such cQunlerp~!ls shan collectively constitute one ogreemsnt. 

PRIOR NOTE, This Nolo Is n renewal and rephicoment 01 PromIssory Notll from Borrower to Lender dated July 11, 20'07 In tha original amount 
01 $2,561,626.00. All referencas In the loan documents to the old Note shall he deemed to bli e raferenc", 10 tho new Note. 

SUCCESSOR INTERESTS. The terms 0'1 this Nota sliall bo binding ullon BorrOWer, and upon Borrower's heirs, personal representallves, 
suocessors and assigns, and shall Inure to the benaflt of leridor and Its successors and assigns. , 

GENERAL PROVISIONS. Ir any part ot Ihis Note cannot bo enlorced, this (eet will not alfect the ,rest of the Note, lender may delay or rorgo 
enforcing any of Its rights or remedies lIndor this Notll without losing Ihem. Borrower and any other person who signs, guarantees of endorses 
this Note, to thl! extent ellowed by law, w~lve presentment, demand for peyment, and notice of dishonor, Upon any change In thl! terms Qf Ihls 
Note, ilnd unless otherwIse expressly stalod In wrltlno, no parly wllo signs this Note, whether liS maker, guarantor, accommodation mailer or 
endorser, shall ba releasod from lIoblllty. All such parties agrea that Lender may renew or oxtend Irupoatedly amI. for any length of tlmel this 
toan or rele866 any party or guarantor or collalerol; or Impair, filII to reelize \Ipon or porfoct lender's seourlty Interest In the collRteral: end take 
any other action deemed necessary by Lender without tho cons,nt of or notice to anyono. All such parties also agrao that lendor moy modlly 
this loan without the consent of Of notice to anyone other than rhe part V with whom the modification Is mado. Tho obllgotions under this Note 
are Joint and several. 

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVIStONS OF THIS NOTE. BORROWER AGREES TO THE 
TERMS OF THE NOTE. 

BORROWER ACI(NOWLEOGES RECEIPT OF A COMPLETED COpy OF THIS PROMISSORY NOTE. 

BORROWER: 
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,':JOMMERCIAL GUARANTY 
, 

- " .. ! 

~rrlJwer: f(ayduD Gardonll 9, LLC 
10325 AIrport Way 
Snooombh, WA 982,96 

GUarahlor: LanGo HaNDY 
10328 AflJlll,t Wa'f 
Snol1DmTsft, WA 9B291} 

Lende,; fforJzon Ban" 
SnoJiomlsh Col11l1lerclal ContIII' 
2Z11 Illmland Drivo, Suflo 230 
8~l1ngham, WA 90228 
(6711423-9742 

CDfmNUIUQ GUARANTEE DF PAYMENT ANQ PEIIFORMANCE. for good ond valuablo c:onslduratJon, GUMBnlol ~bsDlulllrv and unl:Ofldlllonall'l 
gUBlantGOIJ fUll Bnd punotuel payment and pJdldacllon oj tit, Inlfobt¢noQe d. BorrowBr 10 lanlfor. and tI1Q 118rloim81lC1t and dlsohergD D. all 
DDlToWB"O lill/Igudonll umlar thcl Nota and tho Related Documents. '1'hIe Is a guaronlV of paymonl and IlB/formunoo 01111 R,ot or oolieWon, IIII' 
lDrtder CIBIIcmforolf Ihfs Guaramy agllr". Gl\aranlDr Bven wlxm Lemler IIsl not D}Cbiusted lam~ar'" I\IlI\8dlaa aoatnlt anyone olso liliflgutcd 10 
pay 1M tnd'obtodnellll or agaInst any Gallel1lral socurlng thp Ind'ebl1ldnailS, thJo Guaranl'f or anv otl,Ior guaranty pf the Indabtodn8S&, GuaJ1lritllr 
y//U mako any paym8nts to Lender or lIS ordar, on demBnd,1n legal tinder,of tho Unlt.,d SIBleS 'Of Amer!ee. bnaqto-dav fund" wlthl>lJhet-oll or 
deducttan 'or COlII'I!erclBlm. and wlW ot/1eIW/S' porfonn BOIIDWllr'$ QbliQlltlDl1S undi:r IhG NollJ sna &18Iod DoouinentlJ, Undsr tbls Guaranty. 
GuaraJ)tor's liobllity Is unVmlbld and DU!lrlUltol'g allDgat/ona ara Cl1Illlnufng. 

, lND£BtEDH~. The w()(d -"'debr.elfniJU- liS uUlt In !hI; GUilrantv moans all of lhB prfnclpal 8mlMlt outstandrnlilrom limo to tfm,lllnd at an., 
onll or morD tlmn. BeaNed unpaId Interesllharaon ond all cpllacllolJ costs and' fagal ~en&u. rolatad 1heroto ponnlUud bv law, Q\lDmBVII' [ell$, 
arising ftqq any lind ell d,bts, 6gbJlitioa and obtigatfOllB of ovary naltJ(O Of' (atm, now aldstfnlJ Dr hvlGarlor IIlIvlng QI' acqulrod, 1h~l Borrower 
IndivlduallY or.acltec:!lvoIV or Intarohongaablv wIth 01110111, OWaD 01' wiN,oWB lendl1r, '(nlf,bred"".." IncludC!!l, wlthoulllmlla11rm, 1081111, alfvanc,,~. 
dablO, IMrcJraft IndobtodnllBll, credit ~ard fnd'abtedn~SJ, leasa obDgaUont, IiIlbllitloll end IIbl/gatlptl5 uA\far 1liiY Intum rata prolllct/on 
IIQleemonla 01 rDlll/gn,cunem;y uKGhango agreements ar cornrnodltV pdel! protsl:lion ugruemsnti, otbar' ablisatiollS, and tlabllltlDo 0190fJawer, 
oild anlrPlll18nt or rulW'e luclgm8nto DQIllnstlJcrrower, fUture ud\!anau, 10.RD.0I' Iranaol;!I'DIIO 1hat renow, oldand, modlI'V. '1Ilfnoncu, cOnRUdalB 
or ~bstitlllu II1U90 dobr., !lahUltl" Ind obligll\lons wlwthon voiUntIlril., 01 InvalunlBrnV InClUredl dUll or '11 becomo duo by thalr leimll or 
IIGGol.rallon; aiN;alulll qr I'OIIIFngl/nr; (iqtDclated or unl1qulclDf.cI; darjJlm~ or u~"ete',"lnDIfI dTreJlr t or lr1dlroQI; prih1arv or I4agnd~ Tn nlllilro or 
II/Islna Will B gU81l111tV or surety: «ecurad ur urisacurod; JoInt or savursl or lolnt Dnd savora; ov!denclid by III negotlablo or non·nogatlab!o 
inslrument or wrillnu: origInated bV Lendor or another or 01hara; bqrrad or unonfol'08l'blD 8IJafllst lJOO'owllr ror any "Uon wl1alsoeY1lIl for on'l 

, tJOnseclfOl1I1 that may be voldabre (or any raaBon (weh CIS Infuney, Insanity, IIflnt v!taB' or olb./w/~eJ; Bnd orrgnolod than redUCCII' or 
u~l!f1IIurlhod end ihan artOfWllrcls Increscol! or nlflHlllllocl, 
1. LGndellirollOnUV holds one or moro g1101111ll18,. IIr holDen., ,eculvllS IIddlllona\ guaranties from GuoranW, land'er'e r!uhi~ undor an guarant/OOJ 
shoD ba cumulatlva. Tht. DU81111\ty Dllell not (unless apec:lrlcally proVidud balawto tlla aDnlrol'{J affect or invalldulB any,m:It ather glllll8ntlas, 
Guarantor's llabnlty wni bo Guarantor's spgr'lJlta lIablllly undur tho tannl 01 this Guarantv and any lIuch alhor IInterminsled guarenliua.' 
CONTlNUINB OUAMmV. THIS IS A 'COtfllNUIND GUARANTY- -UNDER WHICH GUARANTOR AGRaI~ TO GIIAIWITEE THE FULL ANO 
J'UNClUAL PAVMENT, PEilFOhMANCE AND SATISFACTION OF me INDEBTEDNESS OF BORROWER TO LENDER, NOW EXIB11NG OR 
HEREAFTER ARIGlNa OR ACaUlRED, ON AN OPEN AND CDNTlNUING BASI~, ACCORDiNGLY, Atrf PAYMENTS PMOE aN mE 
INDEIITSlNJ;SS WlU. NOT DISCHARGE OR D/MINI~H GUARANTOR'S OBLIGATIoNS AND UABlun UNDER THiB GUARAIOY FOil ANY 
REMAINING AND SUCCEEDING INDEBTEDNESS t;\'EN WHEN ALL OR PART OF T1iE OUTSl"AtlD/NG tNoEBn;ONESS MAY IlE A ZERO 
BAlANCE FROM TIME TO TIME. • . 
DURATION DI' GUARANTY. 'TIlf\l Guiusnt., wlU Illlo BlI'v'" wl1all fllI:alVlld by lender without tIla n_&sit)' oJ l1li., qec;eptungo-b'lLand1!r, ~ any 
notice til GuarantOr or 111 811f1'owar, one' wVI c:ollllnull III ,ull rorcl1 unbl all 1M Jndall!Drlnon Inculfod qr cOnllamd bararo mooll>t bV ll!fldur 01 
lUly naliClS of rovoou1ion &hallllaitq b"" rully and 1f11ll1!~ paId am! satlmflOd and 011 of Guaranlll,'a 0!hpr·oblI!J4tilms undor Ihls Guuranl'! Ifltlll hllVD 
boBn polrarmed In !WI. If GUDrantor akcts 10 ravokll 11114 GuarantY. Guar4r\lor may only 110 50 In writing. Guuanluf'a wrltllln flotrca of 
ra~acDtlon muG' bo mailed to Landar, by G8r1iffod meif, at Londpr'o udlfroslIllstbrl,aboVO or Bum othar plaacr /Ia LlIflclar IIlIIY dull/llalB In mJllnIl. 
WrHten (lIVoca!lon of thl'" GUlf.ntv wnlllPPiV onfV. to naw IndBbl,adnasa Cl'l!ated qller IlCiUDI I1ICIlfpt by Londoror Gua/anlor'lI writ1sn ravocallon. 
for ibis, 1l1l1JlDS8 lind without Ilmltll1lon, thu tarm "now Indebt1ldnoss· doall not Int:ludo IlIo rndeblllclnesa whlefJ et tho ltm, of notlc8 of 
(Ovocolton III oonl/ngont. unl/qIJlde1ad, undatormtned or not dull and wllloh !alllt IlacarnOll absoluCq, ·'lqulda!ed, delennlRlld 0' duB'. Far rl!l$ 
purpoao ond without !lmllD!lon, -naw tndabtedn." doal not Inl:lud" an or pan: of tho hldabloc;lnOBCI !hill la; InGlllfod bV Blltruwar prIor 10 
iBVIHlllt/onllncurrsd undo, a commllmlHlt 1IIat becantOoblndlnll fla'OID ruvocaUon; ,ny nmawalu, oKtendOJ1!1, wb91fW1lon •• arid mlldllfClltllll1' of 1m Indabttrlll<iss. Thl" Guaranty 8hall bind GUDlBntotll estu'llt l1li to tho lnd'abtednaB~ craotod botlt baran. and arl.t GuanlRtQf'1I duQlh or 
InclljlacilV, reQllnllol, of Londvr'a atlUol nolioa of Guanmlor!u deolll. Sub{1!d1 11t tJiIJ foragoing, G)larintDJ'1I elSec\l101' or admlnlalnllar or othor 
IlIIIal IDprasentoti'w Inll., tunnI'tIa!o Urlll Gllaren!y rn tha same mlMer Tn \\'fIlch Guarantor might lIavo termlfluted It "nd' Willt1fuJ ;sma .flott. 
Raleaao 01 any albir guarantor Qr tQrmTnatlan 0' IInv othar guSl\lll1V of tI10 l(Idobtedllll" vhaD nClt alfoot 1118 IIsbllHy of Quarllltor urlrlerlhla 
GtJaranly. A mvocstftin lander rBoalvel! fIVm an., DfllJ or morll Guarantors ahall nat IIlfoot thu IIabilRy of on'l remDlnlnll GUDnlntora under thI, 
Guarani.,. It Is an1fc:lpollld tl1a\ lfuclU;ltlonl InDr OOCllt In tfte allor.gafa IID1DU11I of Ihq fndubrsdnps. OOV8fld 6y Ih& Guaranty, and Guamnlor 
specifically QClnowladgae ape! aore .. IhIIt raduodoruJ In Uri amouRI of UrD Indebtoooou, even to ~elQ dollarll '40.001, ahullIlDt'w/lStltul. a 
lemrha!1on of Ifl'" Oustanly. Thla OUllr.lllty I. Nndlng upon GUlInDltor 11111 Guarantor'lI hlirrJ~ lIuDCsiiaQIlI and a,.rgns !Ill 101111 II. any of Ill' 
(ndoll(adnofB rornDln5 unpaid and ~vm thaugh the Indablodntss may frBm trmo to 11m., b1/ zero dollar. '40.001. 

OIlUIJATIONS OF MARRIED PEIlSONS, Ir I am manlad, I hereby oXllr1lSl/y' IIIIroo that 10111 GolIng on bohall'of mv IMrila\ CommunItY, that'"'' 
GtIOrllll., bunolrts or rs olCp8C1led to'banalil the c~l!Irnunity, Bnd thai roc:oulSa may Ita had Bgarnat both my SIIpa(;rt1l propony IJt1d communi", 
proporty. • ' 
GUAIlAmoR'S AurnDRIlATION TO I.fHDEQ, GuOflntor pulhorf%os lendar, e/rlco( /JeralD or aftef eny ravocation he11lor. ""1110111 nolk& or 
demand Iml Yrilfloullllllenln" Ou"r8l1Ia,',. Dobnltv unlfer 1JJIe GUlJl'llnty. from Irme to trma: fA) prIor to revocalron 8& sat ImIT abovp, to muko 
onu or mOlD additional Ullcurod or ullGtlcurad 10B/lS 10 BOIrQw~r, 10 lasaa oquipmont of OIhol goocl~ to Borrower, or olhllrwfse 10 elttend 
addidolllli cl1ldlt io BaI,owerl (PI to alter, campraml"", (OIlGW, OIttvnd, eCcelorato, or olll1l1wbll c"~ng" anD or mora rElIIlIS iIiI c/m. for pa\'ll1Ont 
or olher larma of t,", Intl.btodncsa O( any part a' 1M IndabllNfnan, [ncludlng II1I:raaaes and daoroesas of 1110 rota '0' "'lurUit on tho 
Ind~bfqdnasr: etdan.long 1Il0Y bo rllp,eared and IIIIIY 110 rOl' IongDr 1han thIS orI!Jlnal IOilll tormr (el to I1Ike olld !told ncurllv for Ih~ peYJPllnt of 
this GuarDnl1/ or \he Indabrodnaao, and oKohu/IQII, enlorco, wolw, &ubanllnohr, fall 0( ducld" not to perfeot, and r8/~alll any ~uclt s~~utlty. wllh 
or I/WidlOut iho 9Uootlt\lt!on 01 now collataraf: '101 10 roteo$O, &UbslllUto, agroe nat to DUD. 01' dnl willt anv one or mora or Bonawar'a 8uro!los, 

WAFED·HAR 000284 

C-32 



t . 
J 

! 
i 

LOM No: 6000002892 

) 

J COMMERCIAL GUARANTY 
(CanUnuedJ 

, 
1 

Page 2 

OIldcl'sot5, Dr other gunantoro 1;111 any tlillT1ll or in any manner Londor may dla08B; IE! to detonnlna how, whan ftIld what op~ltG1Ion of 
paymanla lind cradilll ohan be /lIIIde 011 thm Indllhl1ldneas; IF) to apply ~uch /lIICurity and dlrset tho ardar ar mannar of sale thereof, includIng 
wlthOllll1rnlta'loo, any nonJudlcl8lselo pormillOd by 11111 tanna 01 111m controlllnlJ uacuritv aOlllemant Dr dead o' trust. as Lendar rn !Ill dlscr811M 
lIlay c!otDnnlrnl; IG, 10 SlIn, Iranarer, aeslS" or grant pnJ1lclpDt/ono In all 0; any pall of tho Indabtednoo8; al\lf 11-11 10 IIII3lQn or IrQrlsi'ar !hI: 
(jU8l8nty In whols or 'n part, 
GUARANTOR'S REPRESENTATIONS AND WARRANTIES. GURfBntcr ,apr~an'8 and wal/llnta to landO( Ihat IAI no tapronntallonl or 
IIQraurnanlii of any kind hava basil mlldlJ 10 GuarDnior which would limit or qusUly In any way \bll terms of thIs Guaranty; IB) \Ilia Gua/1l1lty 10 
mtacutad lit Borrowor'lI roqum and not at lho rDquaol of Landal; lei Guuranl« has full power, ri[lht and aUlhorllV 10 DIlter inlQ thA GUlllanty; 
(01 lila provl"lomlof thlu GUlJrantv do not oonllla' with or reauliln 0 default under any agreement ar 01ller Inllnlmen1 bindIng upon GuIlDntur 
~d du nut rplIIJlllfI a violation of an.,. law, regulatIon, c;ourt dDarae or or.l.r Bppllcabla 10 IIUlJlillltor, (EI Guaranlor fuse not Dnd w~11IOt. without 
tha pdor wrlmm consont uf Landsr, sail, Ins", a9slgn, I.IIlC)Umbor, hypolltaCIII", 1!'lI/lIIrllr, Of olhorwlUII dll1JIDstI of 1111 or ouba.an1loVI/ all of 
GUBtBolor'lI IISS811J, IIr ollV intoruat !harelnl IF! upon lanlla,'l1 raqualll', Guarantar will prOllklIl til Lendsr llnanclal ami Clod(t Information In fOlnt 
DClJDJ>!Dbla lD bolior, end IIU !uch flnDnciallnrarmatlon whlcb currendy hos booo, ami aU MulO 1InIInelallnrarMBtlon whIcIJ wID bu prlJlllded to 
londer 15 lind wIll bo llUlJ and PDIIO;l In all mllorlal roopecll Dnrf faIrly presont Guarantor's "nanclal conllitibn 8J of Ihll dBtlla1he lillan~(al 
lnrOlll1atiDn III prDvldud; IG) no mllluml advurall oh.n(jll heD occurrad III GUllrontOf" frnane/III condlllon alnca the! datil of tho mast taCllnt 
finaoolal atatamants provided to Lanclor Mil no ewnt ha3 occurrad which rnoy mal8rladv edvCI'IIsly afflICt CluoranlOl's Ilnanclal condhlan; If!) 
no Ilt/gollDil. claIm, Invoo1l9811D11, admlnlstrtlllw proCllodlng or ulmllo, aclton Ilncludlng thol9 fIIr unllllld, wxulagalnlll' GuaruntOf Is pending or 
llJraalllned; CIl Lender has mada no repnlJ8lltadan to Guarantor UI: IQ Iha CJ1Idl\WQnhlnelll Dr BarlDwerl Bnd fJl OUlllonlpt ha9 oatllbH.hulJ 
'adoqllOllI mllllns Df obtainIng from BoRuwer IlI1 a continuIng beGls InfDI'ITIBtlan rallardlnll BorroWar's ftnanclal caodl1idn. GUQlBntor oglllllS to 
ltGap adaquulely Infollned rrom such means of any lacta, avento, or olrtwnslllnaes whfGh mloht/II any wav affeat Qlllramar's rlilta under this 
l1u8I'IIII'Y, ond Guarantor fur/hoT DI/l'IIIJIJ !har, IIbssnJ a requesl '0' rnlormaU"". Landar DMII !lalle no oblllJll/an In dT.:cla.:a tD Guorantor any 
informa1ion ~ documonbl Ilaquired bv Lender In !hI! couraa 0' [fa ro'lIIIonshlp whh Borrowar. ' 
GUARANTOR'S FINANCIAL STATEMENTS, Guol1lntor all/oos, IQ fumlsh lAInder wI\b Ihe lollowll'lg: 

Tall RaIWQII. As aoon all awIl11bla. but 111 no ovant 1~ler !h~n tItIlly 1301 days orlDr tho oppllcable lil!n~ data lor lhe tax ropai1i1d Jll!flo!l 
, andlld, FodoralllJ1d oll1er lIowmmantallaK IIluma, prepaiell by II tax professlDnal su~,ructorv 10 ~ender, " 
AddItional Rlquiomanb. Guaranlor 10 I'rDvldG peruona' IJnanciBlltolvl1l8nlv. pJ1lporod by GUalllnlol', lluo annually with talC relum,. 
~mWr such addillonal ba',mJlallon and a'a'l/l1Dnlll, DS Londer may roquBst from lima 10 time. All Jlnundal rapurta lVqulled 10 bu plovldad 
undar Ihls GUIIl'lllltv shoD b., ItJbmllIBIi on lrmdor'lI 'arm" or othurwIaG be In form pnd sublrtance accoptlblo t., sn<f au OIqulroll by lltnder. 

All fVlancfal rspans raquired ID be pl'avld.1I undor 11118 GuarontV s~oq be,prepl!rll<! In accordanca with GAAP. '"pllell on q lIunclll\lJnt bad., anll 
cortlllll<! by GlIlJI'lIirtor 01 belnillrult and COfI'8;1. 

GUARANTOR'S WAlVERS. El\Oopl.1 pratibltllll by appllcabr.; IIIW, Guallll1lur Wlllv09 ~ny rlghl til roqullll lenller fAI til conllnUil Iandlng 
money or til IIlnend ulhlr CJUdlt to BoRowerl IBI to mukll anv presanltnanl, r.rutust, domaniJ. or nalrco, of onv IeIn", Including notll;G or uny 
nonJlllVl11ant Df IhlllndobtsdnDIIS Of of ally' nllnpaymant ral0f8cf to any aDlI.llM'a , or nOlloa or any IIClion or I1D11I1Dtlon 011 thl) part or BorroWer, 
Ullder, OIIV 8UrlIty, undorar, Qf' II1hor fIl/llrlIllfcr /" connvc:ll'ul) wltl! ..". Indeblelfnlw Qf' III CDIlnnD1loci witb Ills IIJ11edun uf naw DlsddllfunaJ 
loan. or obll9atlonli leI W ralClt far paVlllent et ta proollDd dlmDlIY or B( uncil Dgalnat Bnv peraDIf. Illcludlng BorrDwer Or anv otllur gulUWltot; 
IDI 10 pl'IIIIlHId dlrefl\Jv agafnst or ullhauat Dny coI'Bloral huld bv LondOI' from Borrower, any other gu:nnlor, or any Q;lher paraon; lEI ta puroua 
any othsr ramBdy within Lunder's POWIIQ or IF! 10 oommlt anv ae, or omlsdon of any kIn", (lr at any 11m", vwI1h ruapact III lillY mliltSr 
wfJalsllllvar. , ' 
Guarantor also WOlV1l8 any vnd ull rlghtll or defansea basad all suraty&hlp ar ImpalrnwRt of colmrellncrudlng, but not IImllod to, any righ!a Dr 
&sr.naas arfslng by 1111111011 of, lAY anY"CI'ID aollon· or ·ant!-dallclllnq" law or ;my ather law wblcll mall prlll/llRt LlII1der lrom'bllnglng any 
1IIIIf1Jl, including a claim (or defll:lQncy, againat GUIllDntor, bufora or allllr Lendal'lI' cDlllmBnel101l111t Dr oampraliOll of Brr; faI'DcID!l",e uc:tfon, 
althai' /lllllclDllr or by oxerol ... or II power of ;alo; fSI IIny eleolfOll of ramucfles by lander wlriah dBlltl1l'/ll Df olha.wlsa alivarsolr'elTecta 
GuaIiInlllf'lI aulJlolJlltiDfl rig\tbl or (l'ulll1lnlor'lI' riuhta 10 pruceed against BmrowDr fns rulmburaemont. Includlnll wltbqut limitatIon, any IDsa of 
rlghls Guarantor mllY 8Urror fly taeson of onr law Pmltlll9, qusl1fy1~ll, or diacharlJing thct Indabtadl108a: Ie) sny dlsebUllI/ Dr alhar dDf0lll1J of 
Bortowat', of IIny othor gulltllnlDr, or of any othtf' person, or by nason of!hll CIlUSt/OII of BorrowOl'u lIabllltv Irom allV celIS!! VlhmllOBver, othor 
lhall payment In full In le9111 brnder, Df IhII fm/abladnB"1 10) IIny right In Gleim d1ucf1aIQIl of tho Inllobtednlla! an tIl!I basIs of unlustlllod 
Impalllllunt of IIny coValenl1 rOf too Indub'lod'noee; lEI anll aIOMo of limitation .. , if III; any lima any Ictlon D; Quit brDIIght by Lander Dgalnst 
Guarantor I'll communeed, tIlera la aull!BndTng Ind'ablildnlillll wltlch Is not bartod b'l sny epplicoblll ItlltUta a' fimlIDtlon., III IF! any dolon~B$ 
glvan lu QUIIten\Drli Bt law Of In uqulty other llIan aclul' payment III1d parrarmanclJ of!ha Indabtodnes,. If paymant Is mollo by Bollowar, 
whathor voIwlhlrll'{ Dr olllerwlse, Of bV ullytllird Ilarty, 011 thct Indablcdna/lll Bnll !hera.not Lender III ron:ed to romlt IhlllllnDUnt of that paYmunt 
tu Borrower's trusta" In banklUlrtCy Dr to any similar pamon unller sny lodolll or OI1alQ banMlptay law Of law for Ihll rallof of dablCrl. the 
IndebtadnollS ahan be cDnsldallld unpaid fur Iho purposo of the anlurcament allhl; Gual'llnlY. 
Guarantor rurthar walv"l1 alld aoraea nat 10 !lSSert Dr clolm at any lImB Bny lIuduttlons 10 tho BmCllnt lJUaranteed undor IIlls Gwrrentv ror any 
clelm of sllloll, cminturalalm, counlOr dumand. rocouplllQnl or .Imilar rlg"', wMlher suah clalm, doman" or rlgbl mllV ~o assorlDd b'f 1ft!! 
BOIfVWar, tb!I GuorantDl', or bo1Jr, 
OUARANTOO'S UHDERsTANDlNQ wrrn RESPECT 'I'D WAIVERS, Guotlln(<< WBnDnIs Bild IglODS that aBdt of the Vlalvorcr eat funh ubovo Is 
moa with GUBI'IInlet's fuR knowledoa of hs aigniliconcm and conlllllluancea and !hal. under IfID cTtcumstanlllll, tho Wa!VVIII aro rVIISonelllo Qnd 
not contrllry to'publlo polIcy Of law, "DnV SIIIIh walvar Is dalermrnlKf to be 1;00000ry to DnV BpplToablu law Of I1\IbllQ policy, lUch Wlliver shaH bu 
elrectlva ontv to Ihe el<tant pIIrmlttDrf by law or pUblia pollcV. 
mOHT OP SETOFF. To lho BlIlanl purmltlod by IIppUcable low, Lander 1O$OIVIIlI 0 light of saloff rn all GUDflIntol'S allCOIIIltlt with lander 
(wl1ethar' checrd'l1g. ellVfnus, or loml! athar aCCllUnlJ. ThIs RlI.rudll1J aU OCCOlJnta Guarantor ~okfl Jolntl'{ willa IIOmeono 01811 ami all lICQIunta 
GualllntOl may open I .. 1he (ulure, However"thIo clooo notlncluda onv 1M or KlIoah IIIJcaunts, or any trust aceaunlS for whkb sataff would bo 
Pl'aIllblllld by law. Guaranter authorizes IAInder, to tho l1IIt.nt parmll1atl by appllc8b1" law, 10 hold 11Ioa8 rUndslf therv III is dDfuult, and ~ndar 
mav ...,pfy lhll runds in thur;e /JCC1JII/11l1 tu pay what Gu.rarrt.or OWIIO unil" !he torme or lhie !iusronry. . 
SUBORDINATION DJ' BORRoWER'S DEBTS TD QUARANTOA. GUarantor agreua Ihllt the Indabtednas:r, whather now axtstrng or, rUtnloftar .... 
created, sli811 be auporlor to Dny alllfm lI1at Guaranlor may nnw !law or hamallar eoqulra agaInst BD/TOWIr, whetlrar Of hat Barrowor bi:comoa 
Insolv.nt. Guarantor /lOr.by oXpJOI!51V subordlnataa any darm Guarantor may hllV8 agalnct IIqrrower, UP01) any aCCDUnt wliatl108Var, !u any 
dolm \bit Landar may now Of harllslter fusva agaiIJet Borrowllr. In 111" oVllnt of In.oIvBn,,,, "nd IIOfIsequant Ilqulda\lOl1 of !hI! !lS80lB of Borrow", 
1hrough banlllUftcy, bv on sulgnment for Iha bonslit of crad!toB, by voluntol'f IlqUfdation, or otI1erwisB, the asssta of Bocrowar epplrcablo (11 
Iha payment 0 100 cfalms of bath Landor and Guarantor ~ftaIl bo pard 10 lunder and ahall bu "rat appllod by londsr to Iha IndabulIl'palJU. 
GlIlIrantOf dotts /lOrabv ~u5lgn 10 land.r oil alalms wlllch It rMy ItOV8 or ooqull'l> 8ijIIlnst Borrower or ogern.t lillY II!:dgnq" or trustoo In 
banbup~y of Borrowar: provldlld however, !hot such asslgnmont sholl bo olloadw onl'{ for tf1a purpOSD Dr G!aUring til Londar full PlI'fnlIlnt In 
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rOIlU'londdt 0' tlllIllldabllllfna",. If lends, 80 rDqIlllIl1s, Dny nollllJ 0, oreilllllllroornants now ot I1Dlaafl.er Gvldenclng lIllY .t.bla or oblrQallonlJ 0' 
BDl'fowlr 10 GUllnlnlo, uhal' bllll1!lrf(od wlUi B legend that tI1a SIma lire suh/act to this Guarl!l'lty BOIl shall be dallvared to loodur. Quarantol 
/IIIIClIIII, III1d lender T& I1orobvaUlhollnld. in 11111 namo Df Guoranlot, rrom tl'rna to tim/) 10 fllo financing staiumenta lind Gonllnuallon olalamantu 
e!ld to oxecUta dot:umenla and 10 !eke o;uch olf=r ~C\IOna :II Landor lf09ma ncco;BtI/V or tI\lproprlo(o to parf.cl, pfOSoIW .nd enfor;:s itlI rill"'" 
undllr Utlilliullhlhly, 

MISCEllANEOUs PflDIflSlONS, Th" following mlSlloUanoollJl provisIons srll OJ part DllhIs OUDmnly: 

Amlll!llnenr., 'Thlll G~BIlII1IY. logll1har with lilly fIu'aled DGCU/llenIIT, conslltutas Iill) ontlro und~n;llInd"g Bnd DlIiBIIII1Dnt D. thor portlos os 
to IhD mullefs sat forth I" 11110 Guaranty. No aI1omlon of or aMundmont to !hi .. Guaranty GMII bo lirrectlve Unf<JSD gtllon III writing and 
slQnoiI by Ihu partY or pBrl~ aQUght to bo chalged Dr bOllnd by lJIo oltolalton or amoncfmcnt. 
AlfllmaVlI' FiliI: EiqItonl.,.. GUlllllnto( ofll8l18 fII pay upDn dem/Jl1d 01/ at ~Ili!o,'a com oml D"panuB, incllldlnlll.ernler'II I1IIOfnOYI' rs'oll 
IIIlrI Lsndo,'s IaGaI IlJq!OIlSeS, tnqurred In I:llnnacdon with 1110 BIlfarcomonl ~ tl!ls GlJal8nty. londor m&y Illre or pay sOIIWOno ako 10 hoi" 
imllllCll tbls Guaranty, end Guarantor Ihzlll pay thlt Gosts Dnd &xpensea of suc/t rinrilrcemenr. Calls and expenses inoruda Lende"a 
BttomlYO' roas rmd /sUa! plCponSOD whGIhof ilr not tharo Ia a leW&uIt:. IncllldilliJ attilfneys' fees and lagol OICPOIIGGB for blll1kfIJP1OV 
procndlnal (Including elrorts ta 11I11d/fy 01' Vllt:8tB ony Butomall'a ,lay or Injulll:tlan), appoDlo, eml DIlV entfcfpatad pDrt-{udgmant oatrecllon 
aemcoll. Guarantor also shall pay aU court coats and web oddhlonal rll99 8S may be dlr8cled by tbe CDtJrt. 

'. Cspllon HolJdhss. C~ptJon /loadIngs Til this Guarantv ore for oonvenlence JlU'pos.~ only Bnd DrD not to be UDed to Interpret ot lIeRna Iha 
pi'ovldons 01 this Guaranlv. 

G'lIIHIIIllnll L!lW, 1Ii. Guaranty will bu govern." by 'adara' law appicablo \0 ~ndar and, to the extant nat pJatmplAd by fldHallaW, "'" 
/.1m or Ill" BII16 0' Waa"hllfon wllhaut ",~nf \0 Ira conlllDta of bVI provllllol1l. . 
l:lfIaforll.O' Venue. 11 thara ~ 8 'awlIl!r. GUII1II11Cl allroorr upon I.lI/ufol'S request to submit tQ thu juriidilllion ollhe COU/18 0' WlllllcDI'R 
COIIIIlV, Slats of Wahlngton, 

'nt'pllon. Guarantor fur\her aglOdJ that Guaraf\lor hili! ralel and fully undarsfDnd, lhe (erms of Ihl:! GUllranty~ Guaranfor hall' had the 
apporwnlty 10 bu udviaud by GUlUlntDl'1I atIornav wlltt rospact 10 this Guaranty; tIUI GUBIllnty fullV ratlat1ll GUBIlInbJr'o IntBntlonu and parol 
1Ivrd'1IIl~81. not lllqu1red 10 'nterpt8t U1u'lurmll Df IhI. Gu.lflnty. GuarRlltOr honIby Inrfamnllill. and hoklal.endor hannloas Cram 1III0BBh, 
claFf)IIIt dBtnuoea, lind cost. Ih:/udlfl{/ tsnoor's attomoya' reed ./SUffored CIf' Incurred bV lUllder as IIlcsiJt o.any breach by GUIIIin.or of the 
wanenlletr, nprasantallons und 8gfaomanl5 of this palBllraph. 
1nI'lpJ8talfon, In "' ca&o. wflolQ thorll I. moru1llllll anD Burrowlll' or GUarantor, 1hIIn all word; \lsed In thIs GIlUfBnty In tha alngo/ar shull 
bG da.ntad 10 lIaVb bun used In Ilia plura' whoro !II" aorll.Kt 1111" IIOnflllUGtlon so requite; lind whno ther. r. molO Iflgfl ane Swrowor 
namad In 'thli GWllllntv or When Ihl .. GUlI/1Inty I •• ~d by· mora "'511 0110 GtlDrantot, tha words "Borrower' and "Guarantor" 
J8spa01lI/llIy aha11 mean all and any anD Clf l1Ioro 01 them. Tho waJda 'Guarantor," 'BDI,owar,w and '~nd!lr· includo!he halm, I_SIllS, 
BSlTIlIIIr, "11"' lI1In5"'",,,' 0' DlIGh 0' ,hom. If B CDllrt finds Ilmt' any provlslon 01 U1Js Guaranty Is nat valid or should nat ba.onforciJ",1hut 
fact by Itculf wiD not Q'MIan \tnit 1I11J ran 01 thla GUorantv will not bo valid Of enforced. ThDrrirora, .. court·wlll UIlfan;£1 tho IIIrt or tho 
plllviclonll'of Ihls GUPr.lntV aven II II ptavllion ol1hls GIJOI'8nty mil'( bo found to &11 Invalid or ullUnfolUsabla. II Bny 01111 or more Of 
BorrDWar Dr Oll!lr\lll1f.of IIflIl:llrporatlllllll, plll'tnei'$lips, Jlnitalll!abRlly ;vmpanluo, vr similar an1ll1es, It 11 nat nmS8Diy fot Lsndar to Inqulrll 
'nIIJ tho powers ill BorrOWbr or GUllJ8f'lbJr or 01 tflo orli~rw, dlrmara, pIIrtrlllf'J, mansllorl, Dr olhor IlQanl, Qcling or purponTIIII'o Bet on 
IhaJr bllltall, and any Indobtadnoos mada ar creatod In re.anc:e upon Ihl! prafo,"d oxerclso Df such powaru shall bo gUllranfsad und'er this 
Guaranty. . . . . ' ' . 

. Nollen. SUb{acl to oppllcable law, UIld oxoepl for nlJll'ca requIred or aIIowod by law to flu IIlve" In snothGr manner, any notlclt JBqufll!" to 
bo Illven under U11. GulII'anty mall be olvan In wri!ffl\1, OSKI, ollCept for IIIvocatlon noli\:aB bV Guaranlor, IIIaM bo elrtctiva willln actualy 
dollVll'Glf, when ucwally' I'IIcolvad by I8lofllDllmikl (unJesu'otllorwIaO roqukild by 'awl, \'VIIan dapoaiti!d whh a nll1/onall., roccitJnlRd owmfght 
cOIIrlor; or. If mailed, wh~n daposlttsd in Ihrr Unltad 8Ia!119 maD, ... fht d~Jf, centRad 0' ragl&terad mall pos1asa Plupal~ dllllllt'lId to tho 
oddresses G!town near IflIJ 1I01llnning 0' Ii1W Guaranty. AU IIIvOCIltlon nul/COB by Guarantor Goob bo In writIng and uhailla oflacliw upon 
daUwry to Londl1f U pravkled In tho I18ctfon 01 this GUIU1!nty entltlad "DURATION OF GIJARANTY.' Any party may chang\) 119 uddrea. fot 
notrees IIndar Iilll Buararity by giving formll wrfltan no!fea to tho Dlhel P8rt1011, splIGlfyfng thot tfla purposo of U11J notice la III cllIl1IIu tho 
party's IIdd,dlllf. For nDtleu pUrpolOO; Guunmlor IIQI~a to ~aap Lalllfal Inlaimed lit an timus of G~anlDf'9 conant IIIIdracD. ~!Jfect 10 
8ppll~pbla IIIW, and excopt far nollr:. raqul"'" Dr .Uam" bv' 'aw to 1m IlIvon In ano\llOt mll/1nar. If Iflalll I! moro than one GUlrantor, Dny 
f\atJca glvan by LGlldar 10 any Guarantor Is deemed to blJ natlce glwn 10 all Guolantnl1l. 
No warvv by Landar, Lonlter shall not be doemed to IIavo waived all'/ rfghla undor IhiIr GUJIlBllIy unless ouch walvor 15 aivan III writing and· 
sloned by Landar. No !feIaV Clf gmlplon on tha purt oll,.a¢ar In eXGll1tslng any !fgM ahaH operats as D waiver Qr Q\lCh rloht or any olhor 
tlOhT. A waiver bV Lal1der of II provision 0' Ihls GUlrantY shell nol proludlca or conatituto a wolwr of Loodor'lI rigllt OtllorwlD8 to demand 
!I1tJc1 compl/anC1l with thaI pra~OI1 or Iny othor provIsion of Ihls Guaranty. No prfol wiivllr by leAd'ar, nor any COlliIII' or dnling ktlYll8ll 
LDI1l1Dr ond IiU8tBnlar, ahan conollMo a walvar of any of Landur's rloh1. 0( of uny 01 Guonmlor'B oblrgatrons lIS 10 III1'f futlltll trsnlaC1lan;. 
Wbanevur mo conaenl of Lender 10 roqWvd undor ,hI. Guorllllty, Iha ll(lI/lllng of luah coolltlnl bV Landar In ony 1n.l8m:o sfloU not oormtltuta 
camilulnlJ DOIl,ont to .uflsaquant InslMcas WfJr:11I slIGh conlonl J. rDqulrod and III 011 CIII~~ DUGh conaonl mav bo grentad or wltl1held In 
tho colo dlscratlon 0' l.end4Jr. 
SUcotl.OR aJ1ll AQlgnr, SUbjlot to IIllV gmlt"'ons Gtatt\! In Ihla Guaranty on transfor 0' Guarontor'o ~toroor, 11M Guaranty aIlell bm 
111'001l1li upDn and irlu", (0 Iho banal/{ or tho II'rI"", \hart I;\/~Cq~1IflI and a.slgn" . 
WaivII July. hnd.,. 8IId Ouar;mtur htr.by waive 1M right ta 0Jry lory bIoi h any Il:Ilon, proceeding. or CQunterclalm bll1uaM bv' 11th.,. 
LlHldat ot !JullrllnfDr agarn..t Ifla Qlhar. 

DEFlIIIIT1ON!J, The followIng &/IpiIlIllzed wotds and tarms shllll ruws Iha follow'nlJ me.nings vmsn used In Ihl; GuarShty. I1n1ou9 'pacillcalfy 
lI'Ioled tD thB contrury, all mforenooB to dDllllr emounts allall maDn Qmountlf In lawful money o( lila tlnlled 511lt11a of Amarfce. WlII't1s nnd lerms 
uaed In the! singular sllaliinolud'a 1110 plural, and thll plural sholl Inc~dlJ 1110 alngular, liS IhB context may roqullO. Wardo and terms not olhorwlao 
doflnad In tl1is GuorantY allall fllrwlils mOllllings enrlbuted to ISISGh tlll'Jnu In Ih~ Uniform CommeroillJ COdD: 

IIanvwar. Tho wotd "BorrtJW8r" meang KQydoo Huttluns 9, LtC and Indldoo 011 cD-afgnera ond co·mahrv iiOnlll91f1a Nota Ind atllhalr 
wec •• SOts lind osalgns. 
IlAAP. Tho word 'GMP' moo/llllluhOraily llCIlapted accounting pnncfproa. 
OUDlllntn" 'TlMI word "Guanrnlllf" moanu owryono slgnln!J !hi. GUIINlflly, fnctUdlng Without Itmifl)lion LoneD Harvey, amlIn each CIIIJ6. ORy 
uIlin.!'& sucl:essonr lind asslg/l$. 
Guaranly. iho word 'Gualantv" means thts guaranty from GUllrontor to Londar. 
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Ind.bt1ldne.s. lila word 'Indobladl1ll6Q" maillS Bauaws,', IndeblednolQ to LeMor as inore partlcularlv dOBaribad In thIn GUBranlY. 
Ldndat. Thtt word "Lander" muans HdlWln Bank, 1110 euccussors end o65igOll' 
Ii"",. Tho word 'Note~ moans and Incl1Jdoa withou't limitation all of BoIIOW~I'9 promrB$orl" not~8 end/or crodit GQreomenl5 GVi~norng 
Borrowu's loan obllgallons In favor of lllllliar, togllt/lor WlIIl,DB renowsls of, o~len1lions of, lJIodilicollonu of, ral/nanclngs of, co""andatIDn~ 
o'l'nd $uWtlrtition$ for promissory nOles or Clodl! uglaumonls. 
Rukled Dat1llllents. The warda 'f1e1;rt~d 'oocumunw" mq~11 all promissory nOlas, Dladlt BgloomenlSj 101m. aorBBment~, o,wi/onmlhlal 
aglSBlJlenlS, IIUSl'i1nlfe .. , S8CUrltV ZIIIllHImantl:, monIlBge" doads or Iru.r, "OliVritV d~" coUalel1ll mortgages, and 88 other In9lJUmantB, 
Dlll'Oomenls arid documentu. wl10ther now or hOfQbltur u~IBtlnll. IllCeclltBd In Donllljellon whh'lhu Irdobtodneau, 

CACH UNDERSIGNED GUARANTOR ACKNOWlEDGES HAVING IU!AD ALL lllE! PROVISIONS OF TflIS GUADAUTY AND AGIlFES TO Ir~ 
TERMS. IN ADDrTlON, EACH GUAIIAH,(OR UNDERSTANDS T1fAT 1ll1S GUA/lANlY 19 £m:CTIVIi UPON GUAlIAffl'ol'\'S EXEClIll0N'AND 
DELIVERY OF THIS GUARANTY TO WlDER AND THAT THE GUA~lY WIll. CONTINUE UNTIL TERMINATED IN Tile MANNE!! SEt FORTH 
IN THE SECTION Tin-ED "DURA110N 01' OUARANtY", NO FORMAL ACC~PTANCE BY LENDI:R IS NECESSARY To MAKE THI9 GUAlfANTY 
EFFECTIVE. THIS GUARANTV \3 DATED NOVEMBER 20. ~OQ9. 

nUARANTO~; 

)t , J~' 
~no"H''''Oy 
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SNOHOMISH COUNTY, WASHINGTON 

.. , ....•. ..' •. ' Horjion Bank 
..... ..•.. ~·1>ocumentation Dept-

.,... ···'tA·· ...... ··· 
". "'/"'2211 R1mla'nd Dr. Ste 230 

',' .... B~iniiii~m. WA 98226 
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.:1 :". .: .; I ....... "'. 

Reference # (if appli~ab~~1; .. 20a7'072.4965.9/CMLG2892 
Grantor(s): \, .~. ..,.... .\ .. 

1. Kaydee Gardeii·s)·;'Lu; •. ···· ........ . 

Grantee(s) :.\ .•... ~:; ................ >~:) ... \ .. } 
1. Horizon Bank ,... .. , .. , ..... ". 

\. ••••••• .," .,t o , •• 

Additional on page __ 

..... 1." •• ' .J. 

Legal Description: A PORTION Of T.HE(NE'·ClU.AffTER OF 19-28-5 
• .1.. . ' 

",.. ... . ..... . 
Assessor's Tax Parcel 10#: 280519:'Elcfi~622-00 

'. .... ...... ' . . ' ... ..: .. - ..... .: ... 

.' .. , ... , ........ . 
.. ' 

Additional on page __ 

I:" ... ", ...... .: 
THIS ASSIGNMENT OF RENTS doted NovftmMr ... ~O';· 2098, is made and executed between 
Kaydee Gardens 9. LLC: A Washington Li1)1ited U~bit!!Y. ... ~.ompany {referred to below 85 

"Grantor'" and Horizon Bonk, whosemailing·.Sdd.ress· .. is22.1.1RimlandDrive.Suite 230, 
Bellingham. WA 98226 (referred to below 8S "Lende"":', ........... ~ .~ 

t i" .. :' .:' 
Said doC:ument(sj·.yteriffiied foF rin:ord.tw Pacific 
N. W. Title 8S accOrnlTl9.rJaUd,n"bnlY. It has not 
been examined as to propa~.execu!.lon-9l' as-.to Its 
effect upon title. i ... ··· i 
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ASSIGNMENT OF RENTS 
(Continued) Page 2 

..... ==.;;;z:;;=::=;::===================================== ." ........... . 
... , •••• ~ .... ' • to .. , ~ 

.. I'" : ' 

~Sst~~MENi: ... ~oivall:t~b'e consideration, Grantor hereby assigns, grants a continuing security 
interest ir)/80d conv~y.s.:1:0 Lender all of Grantor's right, title, and interest in and to the Rents 
fro'n;''tliii''fol(owiJ;'lg .d:Q.s:Crib·ed Property located in Snohomish County, State of Washington: 

se(~~fui;' :;i;:~ ~~t1 .. ~ .. ~ttached to thIs Assignment and made a part of this Assignment 
as ifjUII.y..s~t f9J.t~ .. ~~r.~j'~. ,.:: 

:: .. ,,' ..... '" "~ 
The Property .. or' it~.a(jdr~.ss Is commonly known as 1201 Bruskrud Rd, Everett, WA 98208. 
The PropertY tax' rdentificp.tic:m. number is 280519-001-022-00. 
THIS ASSIGNMEN~.Ili--Giv.I!Iii·~o SEC;]RE (11 PAYMENT OF THE INDEBTEDNESS AND 121 PERFORMANCE OF ANY 
AND ALL OBLlGATlbNS.·OF GR.li'NT-OR UNDER THE NOTE. THIS ASSIGNMENT. AND THE RELATED DOCUMENTS. 
THIS ASSIGNMENT IS GjvEilrAND ACCS>TED:ON 'f..HE FOLLOWING TERMS: 

~ ..... ...... ....... J' 
PAYMENT AND PERFORMANCE:·,Excep\.as otDtlr.wise provided in this Assignment or any Related Documents. Grantor 
shall pay to Lender all amOl.!nl.~.se~\J(ed b,( .• lllls Assignment as they become due. and shaU strictly perform aU of 
Grantor's obligations under this A§Slgnm~nt': I,Jnle.:;s and until lender exercises its right to coUect the Rents as provided 
below and so long as there Is ItO' defa.uIt und~r thiS-· Assignment, Grantor may ramain in possession lind control of and 
operate Bnd manage Ihe Propert9.l!tTt!· 90"eO't.th&.l;len~, providad that the granting of the right to oollect the Rents shaU 
not constitute Lender's consent to t~.I!··us~.P'! Ca:;.v.;coll~terall~.I\.bankruPtcy proceeding. 

GRANTOR'S REPRESENTATIONS Aroip WI;\£I.6ANTlE$.!· Grantor ~!1rrants that: 

Ownership. Grantor Is entitled ;~·-~ceiv,: •. tft{F.lelits fr.el!'~nd clear of aU rights, loans. liens. encumbrances. and 
claims except as disclosed to and ac'c.ept'Eid !l¥'lendllr'in writing. 

Right to AssIgn. Grantor has the fuU"rl,gh;, P9we; and authorltv. . .ffl·.enter Into this Assignment and to assign and 
convey the Rents to lender. ........•• .' .. ' \. 

No Prior Assignment .. Grantor has not previously assigriild or c.onveyad the Rents to any other person by any 
instrument now In force. .' .' .... \ i .. .." . . . 
No Further Transfer. Grantor will not sell, asslgll;'~ncu~ber, or ptherw)1:'e dispose of any of Grantor's rights in the 
Rents except as provided in this Assignment. -,_ .......... .. , ..... 

LENDER'S RIGHT TO RECEIVE AND COLLECT RENTS. \ender shal.l.ha.y.a.tb~. right at any time. and even though no 
default shall have occurred under this Assignment. to colle'tt.lU1th-ecelve the Roots. For this purpose, Lender is hereby 
given and granted the following rights, powers and authority: ..•. . ........ \ ": 

Notice to Tenants. Lender may send notices to Bny ana Blb'tenapfs or'the Property advising them of this 
Assignment and directing all Rents to be paid directly to Lend.ar o~.l.ender's . .8gent. 

Enter the Property. Lender may enter upon and take possess·iim.p.' . .!./.lB.·~r~~e·n;;;;"diiroand, collect and recelva from 
the tenants or from any other parsons liable therefor. aU of the Rents;·instit~&'l!nd c.arry on aU legal proceedings 
necessary for the protection of the Property. including such pro,eeed{r!gs a~' m'l'Y be necessary to recover 
possession of the Property; collect the Rents and remove any tenant ~r te~ants or Q.tller p.llrsons from tha Property. 

Maintain the Property. Lender may enter upon the .Property to.malnt~i~ th'~"j;'i'flperW· ':i~d 'k~ep the same In repaIr; 
to pay the costs thereof and of aU services of all employees. including t'helf.equ!prtient, .ilofltl 0.1 aU continuing costs 
and expenses of maintaining the Property In proper repair and condition. and a!s-b to P.ff'I alt.taScir~. assessments and 
water utifities, and the premiums on fire and other insurance effected by Lender on :the f.'.rliperty': 

Compliance with Laws. Lender may do Bny and all things to execute and ~ompl~'~'ith .th-&·tav,;';·-qf the State of 
Washington and also all other laws. rules, orders, ordinances end requirements oj all !ltfler.governrn'e:otal egencies 
effecting the Property. \...... ..... ..... .... 

Lease the Property. Lender may rent or lease the whole or any part of the Property fi,i~ su.ch··i~(nI or tef.~~ and on 
such conditions as lender may deem appropriate. \..... ..' .. ' . 

.. , .0': i 
Employ Agents. lender may engage such agent or agents as Lender may deem <lpprdpriate" liith.et In Le'nder's 
name or in Grantor's name, to rent and manage the Property, including the collection and ajlpllcatlOl'1 of Rlln~s . 

~ ... " ,-" .......... '. 
Other Acts. Lender may do all such other things and acts with respect to the Property 3!i Le!'!per .. may deem· . 
approprlata and may act exclusively and solely In the place and stead of Grantor and to have llll·~f Ji1e po~ers.:of ... 
Grantor for the purposes stated above. ... r.. "..: i 

No RequIrement to Act. Lender shall not be required to do any of the foregoing acts or things, a~d t~ i~Qt ·that.·: . . ... 
..... , .......•.....• : ........... ,.",. .....• '. 

.. ...... ..: ..... . 
.... . ....... : 

.,' .. ' .. 
'0. .' ........ ...... . 

..... ..... ~ . 
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..... , 

.:: ., .... ,. .. ~. {;~~,~r .. ~hail·.,have performed one or more of the foregoing acts or things shall not require lender to do any other 
;-' sReMlc .pct q'I" thing. 

4ppd~~ION ci .. RENTfC ··A.J.I costs and expenses incurred by Lender in connection with the Property shall be for 
Gr.antor's aCltO{Jrt\ .md ltl(1der.:may pey such costs and expenses from the Rents. lender, In its sole discretion, shall 
dei()TmJne·tfie.ap·plicatlo~. ciVaJl!(..~nd all Rents received by it; however, any such Rents received by Lender which are 
not applle~.to suqn'llgsJs'-en8 exp'c/1ses shall be applied to the Indebtedness. All expenditures made by Lender under 
this AS$lgnment·· and '~not reil'!l.bur~~d from the Rents shall become a part of the Indebtedness secured by this 
Asslgnmimt,·and shalrbe payii6Ie\1)'Il 'demand, with interest at the Note rate from date of expenditure until paid. .... .... . ., ....., " 

FULL PERFO~!VIANCE; ... 1l {r~$lrtto('~!l-yS all of the Indebtedness when due and otherwise performs all the obligations 
imposed upoll'.Grantdr und.ei this Assignment, the Note, and the Related Documents, Lender shall execute and deliver to 
Grantor a suitable' ·satisflictloll.af' this Assignment and suitable statements of termination of any financing statement on 
file evidencing LelldS'r's stlcl7ir!W'lnterll;;t In the Rents and the Property. Any termination fee required by law shall be 
paid by Grantor. W~enpifiesJ·6y applicab'ia lew. 

LENDER'S EXPENDliuR~s': 1! •. an~·~'Qtio~Jor procPlldlng is commenced that would materially affect Lender's interest In 
the Property or if Grantor fails to comply .. With aI)'y pl-9vision of this Assignment or any Related Documents, Including but 
not limited to Grantor's laJlur6'to'·clsclil!ig.\l.(;f.p~y .. VI1hen due any amounts Grantor is required to discharge or pay under 
this Assignment or any Rblated Q(lcu!1le'nts, !-lIndar on Grantor's behalf may (but shall not be obligated tol taka any 
action that Lender deems approPCiate, i~clcidin9 but not limited to discharging or paying all taxes, liens, security 
interests. encumbrances and ot/)ef' clairps; at ~ny tim.e levied or placed on the Rents or the Property and paying all costs 
for insuring, maintaining and pr~s~lIi'1g .. tb.e ·~{gJlerty. All such expenditures Incurred or paid by Lender for such 
purposes will thon boar interost at'th!l"rato cti'al:ge~ un¥er the ':J.?te from the date Incurred or paid by lende~ to the date 
of repayment by Grantor. All such expeps'(/S.wln bec~me &."al1.of the Indebtedness and. 8t Lender's option. will (A) 
be payable oil demand; (8) be add6Q. to.the·balanD!! o{,t1i'e No~ and be apportioned among and be payable with any 
installment payments to become due 'cjunng e,lthiir ,.(11 tbe"term of any applicable Insurance policy; or i2) the 
remaining term' of the Note; or (e) b~ .treat'ed .. a!i a b~hjon payment which will be due and payable at the Note's 
maturity. The Assignment also will secuni·.paym·ent of··tfiese amounts. Such right shall be In eddition to all other rights 
and remedies to which Lender may be entltle~ upo[l.Oefeult. ,,/\ 

DEFAULT. Each of the following, at Lender's ri~ti~n, shall constittii; an E~~flt of Default under this Assignment: 

Payment Default. Grantor falls to make any paymen~.wfi~~ d~e'£iri~er th~ Indebtedness. 

Other Defaults. Grantor falls to comply with p~' to p!jIfli~'m allY' othet term, obligation. covenant or condition 
contained In this Assignment or In any of the I\elateo. Dot;)Jrrlents pt' to comply with or to perform any term, 
obligation, covenant or condition contained in any o'l;Jler agreement.baiween Lender and Grantor. . .' 
Default on Other Payments. Failure of Grantor wlthl~·'1J)~.!lme·t~qll1red·6V . .this Assignment to make any payment 
for taxes or Insurance. or any other payment necessary to pre\(e'nt fillflg.Qf 0('10 effeot discharge of any lien. 

I· •• ,.. ~ i 
False Statements. Any warranty. representation or statement: made:i:lr fo,frnlshed to Lender by Grantor or on 
Grantor's behalf under this Assignment or the Related DocbmerilR.ls··false/or misleading in any material respect, 
either now or at the time made or furnished or becomes felse\Qr mlsleadil19' a~·any·tirnB thereafter, 

Defective Collaterallzatlon. This Assignment or any of the Rel~tea"Oo·~.~;~tli.ll~aS~s.,to be in full force and effect 
(including failure of any collateral document to create a valid and perfei:ted s-ecurit." Intnrest or lien) at any time and 
for any reason. . ~ / .:..=' 
Death or Insolvency, The dissolution of Grantor's (regardlass Of.:r,.,.he~iie~··11lec·~i~.n::i~.\pntlnue is madel, any 
member withdraws from the limited liability company, or any other termination 9f"Grantpr's existence as a going 
business or the death of any member, the Insolvency of Grantor, tha appoil}t1'l1erit pf"a ~ee'eQler for any part of 
Grantor's property, any assignment for the benefit of creditors. any /type ,.ilf piiditor.': workout. or the 
commencement of any proceeding under any bankruptcy or insolvency laws by or II'gairist G.~an\o.~.·. 

Creditor Dr Forfeiture Proceedings. Commencement of foreclosure or forfelt~;'ii;:~roce.edi-';!JS':·~h~~her by jud/clal 
proceeding. self· help, repossession or any other method, by eny creditor of Grantb(. pr·by .. aiiy g~y.~iiim~tal agency 
against the Rents or any property securing the Indebtedness. This includes a garoisnme'l~"of .~ny of Grantor's 
accounts. Including deposit accounts. with Lender. However. this Event of Defautt..shjJll'·n,!Hipply jf.th\lre is a 
good faith dispute by Grantor as to the validity or reasonableness of the claim which iil·\h!!.basls o.t·ttlp credjtor or 
forfeiture proceeding and if Grantor gives Lender written notice 01 the creditor or forfeltur~' proceeding. imd deposits 
with Lender monies or e surety bond for the creditor or forfeiture proceeding, In an amount.deterp:lilied ~.y{ender, 
in its sole discretion, as being an adequate reserve or bond for the dispute. '.,.... . ..... ........... ". 

Property Damage or Loss. The Property is lost. stolen, substantially damaged, sold. or borrovo,;~4. JI!lai~st: ......... . 
Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarant%f~iln.y :hf .. ihe .i 
Indebtedness or any Guarantor dies or becomes Incompetent, or revokes or disputes the validiti of;. or·liabllit\:,. " . '. 
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C-39 

.' 
.,' 

....... : ... 
'0' .J' 

, 
.l 

"".0' •.••••. 
..... 

_ 0° •• • ••• ,,0. 0 • ••• ::. 

..... ~ . 



, ..... 
" 

.... 

......... '-'_ .... _v _· __ ···_·_,,_· __ • ___ ·,··_ 

.. ' 
.... . ' 

": . . ... 
.. , .... .' . ..' 

.' ,. 
.. f ••• •••• ••••• , 

.,..... . ... ".,' ...... . 
" 

. . ............. "" •..• . \ ................. . 
ASSIGNMENT OF RENTS 

(Continued) 
." 'I ...... .. 

........... ;. } 
.............. ....... ..' 

..... . .... , •• S •••••• ' • 

Page 4 

..•. .... ,···:"·G~d~r.d~.ny a,uarantY of the Indebtedness. 

, ;-' Ijdversr Ch~nge, :~ .. f!18terial adverse ,change occurs in Grantor's financial condition. or Lender believes the 
I\r~~'pect of,'P.\W1l}81It or jJ~rformance of the Indebtedness Is impaired. 

.... InsecurJtl render in·gop~ faith believes Itself Insecure . . ""........... .,. '.. '." 

Cure f!rtivlslo!tS' .... ~t::al)y·a;;fiiul.t. other than a default in payment is curable and If Grantor has not been given a 
notjc:e of 1l.breac~ of the liamt!,provislon of this Assignment within the preceding twelve (·'21 months. it may be 
cureid tt.Grantl,lrl 'after reaeil,)iQ'iJ 'written notice tram Lender demanding cure of such default: (, 1 cures the default 
wlthli'l' thln.y·f,301 d~~i.or, .. (21 It .. the cure requires more than thirty (30) days, Immediately initiates steps which 
Lender ct~'ems .iQ .. te~pet"s "5.01e'· discretion to be sufficient to cure the default and thereefter continues and 
complete!\~!l ... eas~pable ~f.a·necessary steps sufficient to produce compliance as soon es reasonably practical. 

RIGHTS AND REM~IES <?N·D~A\:JI::r,. Upon the occurrence of any Event of Default and at any time thereafter, Lender 
may exercise any bne 9r'!nore' of the follpwing rights and remedies, In addition to any other rights or remedies provided 
by law: ". ....... .-....... '1 

Accelerate Indebtedhes,..:" Lend'~.r s~all ha.ye··~·~ right at Its option without notice to Grantor to declare the entire 
Indebtedness imme~jatelv .. clt.!e arid' p!lI(li~I~. ,indluding any prepayment penalty that Grantor would be required to 
pay. \.. \ " .. ' :. '............. .... . ... 
Collect Rents. Lender shal[,hilve t/1c{·righty .. yvithol1t notice to Grantor, to take possession of the Property and 
collect the Rents, including' am01,lnt's paSt due"flnd unpaid, and epply the net proceeds. over and above Lender's 
costs, against the IndebtedilE\s;!i: In"1IJ!lfier-ance'.of this right, Lender shall have all the rights provided for in the 
Lender's Right to Receive and Cbllect Rimts.~ec~on, abo,(e. If the Rents are coliected by Lender, than Grantor 
irrevocably designates Lender <is Grtini~r:s attor~eY-I'l,fiict 'to endorse instruments received In payment thereof in 
the name of Grantor and to negbtlate·"ttia sarpe' Blla ·collec,t·the proceeds. Payments by tenants or other usars to 
Lender in response to Lender's deiTj:md sttalr sptillfy thl!"bbilgations for which the payments BrB made, whether or 
not any proper grounds for the dem·iU1tJ··sxi;;ted. Llll'loer may exercise its rights under this subparagraph either in 
person, by agent. or through a receive·r ... _ .. , ....... . ... . 

Appoint Receiver. Lender shall have th~·TJ.9h{to have a rec~iye(~p~oi.nted to take possession of all or any part of 
the Property. with the power to protect Bnd preserve th~·f'roperty. to'· C?perate the Property preceding or pending 
foreclosure or sale, and to collect the Rents from the E'riiperty jiria-·.apply·:the proceeds, over and above the cost of 
the receivership, against the Indebtedness. The ~~eiver may se&e Without bond if permltted by law, Lender's 
right to the appointment of a receiver shall exisf whet.bet or n.ot·the ;wparent value of the Property exceeds the 
Indebtedness by a substantial amount. Employm~nt ti)t.!,.~nder s~~l1' not disqualify a person from serving as a 
receiver. '. • ... 

Other Remedies. Lender shall have all other rights 'ihd'i'~eaj;s"~~~~'id~a,in this Assignment or the Note or by 
law. .' ......... " 

I :' ~ : 

Election of Remedies. Election by Lender to pursue any rem6dy shall "at exalude pursuit of any other remedy, and 
an election to make expenditures or to take action to perforri} an 'oollg3tlon . .of Grantor under this ASsignment, after 
Grantor's failure to perform. shall not affect Lender's right to 'cI~clare ~.Pe!illllf·ah'cr·e~ercise its remedies. 

Attorneys' Fees; Expenses. If Lender Institutes any suit or acti~·~·i;;·e.ni~rce . .all'f'. of 'fue terms of this Assignment, 
Lender shall be entitled to recover such sum as the court may adjud~e reijsona~le a~ attorneys' fees at trial and 
upon any appeal. Whether or not any court action Is Involved, ~nd ~o t.he '~!lilt !14?t prohibited by law. all 
reasonable expenses Lender incurs that In Lender's opinion are ne(;fI.ssary~! .any" ~lm'e fo.r'the protection of its 
interest or the enforcement of its rights shall become a part of the IndeBt!l,c;!n~.$S ~.aVable 9rt'demand and shall bear 
interest at the Note rate from the date of the expenditure until repaid. Expenses·cover~·by.thls paragraph include, 
without limitation, however subject to any limits under applicable law, Lende;t's at)l1lneys"'fees\and Lender's legal 
expenses, whether or not there Is a lawsuit, Including attorneys' fees and ~xpenses"lor b~nk'ruptcy proceedings 
(including efforts to modify or vacete any automatic stay or injunction), appeals., . .afld any aniicjpdied..post.judgment 
collection services, the cost of saarching records, obtaining title reports (includiri~ for~(o.l;JJI'e repons\. surveyors' 
reports. and appraisal fees, title insurance, and fees for the Trustee, ~o the extMt' ~ermltte~.b'i BpJ1ljcable law. 
Grantor also will pay any court costs. in addition to all other sums provided by law. ,.' ........... ,: 

COUNTERPARTS. This Agreement may be executed In a number of Identical counterp~r.ts···~·f\d·b~ eac.b "~;rtv on a 
separate counterpart. If so executed. all of such counterparts shall collectively constitute one ~9reerryrHl'i . ..= } 
MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a pan of this Asslg'ftnre~1i"'''''' .... '. 

Amendments. This Assignment. together with any Related Documents, constitutes the entit~- un!f.et's;alidi~~· ~rid-. 
agreement of the parties as to the matters sat forth in this Assignment. .No alteration ot o(·.anieT1ament ~·t~is ". 
Assignment shall be effective unless given In writing end signed by the party or parties sought tq.:be y~artJ,,(r or i 
bound by the altaration or amendment. \ !"." .,': 

\ .. ,.,~:::'>:\":.::~ ..... . .. : ...... 
.... , .. -'. ': 

.~. . ,,' .. " .. 

c- L(o 

........ . ..... . 
..... 

. 
..................... ::' 

..... ;: . 
... .." 

........ '.............. ':. ,.,..' "' .. ,~ 

e' 



· .......... ..... ...... ..... . .. . 
~ .-.~ ... -. -~---.-.- ._ . .. - ... 

.... " .f· .' • 
• ' O· •• ' '. 

I ...... • ... • ,' ....... '. .. ' " 
:'1. • ... ".,' ••••••• 

\ ' " ..•........•.. "-' .... ......... ........... . 
".." "I. ....... , ASSIGNMENT OF RENTS 

(Continued) 
.' .......... ;. .:! 

.,.......... ....... ,.-
.". ..... • • • > ...... ' '. 

Page 5 

" . ... "" .. 'e~PtlDn Headings, Caption headings In this Assignment are for convenience purposes only and are not to be used 
',' .,: to,.inle;'·Wet tiT define the provisions of this Assignment. 

"'. ,'.: ..... . 
Govgmmg ~alN:· ... ·lhis A;;signment will be governed by federal law applicable to Lender and, to the extent not 

'. preamptl1d'bY federa.\.law'~ the laws of the State of Washington without regard to its conflicts of law provisions. 
"'Y/)ill-AlIslgnment ha'lj Delin accepted by Lender In the State of Washington. 

ChOI~I"~; v.~it·~ •• ::if\Ii·~;~··;~'a. .. laWSUit, Grantor agrees upon Lender'S request to submit to the jurisdiction of the 
colir,ts of,.whetco)1l CounW; .S~te of Washington . 

Mer~er:' T"et'l!·~haJl.ba~b .. ';;·~;g~i: of the interest or estate created by this assignment with any other interest or 
estate in.~lie Prope·rtyat.an~·tih:K!·held by or for the benefit of Lender in any capacity, without the written consent 
of Lender\, ...... •..... . ... ' 

Interpretati~~ •.. {ij· In ·~il~Ge,es- where there is more than one Borrower or Grantor, then all wards used in this 
Assignment in'. the,sltiQJJilir shall be'fleemed to have been used in the plural where the context and construction so 
require. 121 Ihllore.-than (»le·p.ersOp signs this Assignment es "Grantor,· the obligations of each Grantor are Joint 
and several. This means"that it Le.tlder b.r.ilfg~ a lawGuit, Lender may sue anyone or mare of the Grantors. If 
Borrower and Grantor er~ nQt tiie. Ilifme P8F:;on,'-,Lender need not sue Borrower first, end that Borrower need not be 
joined in any lawsuit 13)" "'Jhe ns.me's· '\lilien' to paragraphs or sections in this Assignment are for convenience 
purposes onry. They a-re..oot-to ~!!.{Jsed)o·interpret or define the provisions of this Assignment. 

No Waiver by Lender. Lende'(shall.ii'~t b~"al!emed to have waived any rights under this As'signment unless such 
waiver Is given In writing and slgl'ied .. I:!'[ Cender ..... No delay or omission on the part of Lender In exercising any right 
shall operate as e waiver oi"suc.!y right' br.~any otner right. A waiver by Lender of a prOVision of thIs Assignment 
shell not prejudice or constitufe a .waJyet""Of Linder'~ .• tr'g"'t otherwise to demand strict compliance with that 
provision or any other prOVision '~f tlil~. f.\sslgnf1).ent .• No priqr:waiver by Lender, nor any course of dealing between 
Lender end Grentor, shall constitilte. .. iI walv!lr"of <lny of ~ertCler's rights or of any of Grantor's obligations as to any 
future transactions. Whenever the: .cO(\S1l'n~ • .o( Lengef Is required under this Assignment, the granting of such 
consent by Lender In any Instance sl1M .not co~.s-tilute continuing consent to subsequent instances where such 
consent is required and In ell ceses such'consElnt' may be granted .. af·withheld in the sole discretion of Lender. 

Notices. Subject to 'applicable law, a~ii"e~~ePt for notlse·'l'~~Ulred··.~r allowed by law to be given in another 
. manner, eny notice required to be given under this A~signmen.t'!ihall tip given in writing, and shall be effective 
when actually delivered, when actually received ,b~ telefacsimii;e lur,!less otherwise required by law), when 
deposited with II nationally recognized overnight paurier, 9r.-lf m~lle'd, w.':len deposited in the United States mall, as 
first class, certified or registered mail postage pr~aid, d.irect~tl· to th~.addresses shown near the beginning of this 
Assignment. Any party may change its address foc, notites' imder !hIs Assignment by giving formal written notice 
to the other parties, specifying that the purpose 6J the notlcrAil' ·1!i .. ta.lfpange the party's address. For notice 
purposes, Grantor agrees to keep lender informed at ·all .. timiI!i·9H~rantor·s-.c;:urrent address. Subject to applicable 
law, and except for notice required or allowed by law to be .. 6Ivell. I",·anotHer manner, if there is more than one 
Grantor, any notice given by Lender to any Grantor is deemec;f to be' notige giJen to all Grentors. 

: : .' : 
Powers of Attorney. The various agencies and powers of ai!orn~·coiweY.Cili:t on Lender under this Assignment are 
granted for purposes of security and may not be revoked by Grantor UI)~ir'JiJjt!Ii .. tiitre. as the same are renounced by 
Lender. .............. .... ' . . ' , .... ~ 
Severability. If a court of competent Jurisdiction finds any provisio!i of t1ii; A~~ign~ent to be illegal, Invalid, or 
unenforceable as to any circumstance, that finding shell not ma~e tfti! offefrdipg' prp.vislon illegal, Invalid. or 
unenforceable as to any other circumstance. If feasible •. !he offendll)g pi~ii'l'l;ion sh(l,\t·be·.considered modified so 
that it becomes legal, valid and enforceable. If the offending prcilli~.!~~ .pan[lof be .fori modified, it shell be 
considered deleted from this Assignment. Unless otherwise required b)l"'(aw, .th'e illegality, invalidity, or 
unenforceability of any provision of this Assignment shall not affect the legjility. validiW'br e'i\fQrceabillty of any 
ather provision of this Assignment. " !.,.. .•.. .., . . 

Successors and Assigns. Subject to any limitations stated in this Assignment ·o"·.b'ansf~r,of Grli'~~~~~s interest, this 
Assignment shall be binding upon and Inure to the benefit of the parties, their . . tllicFeS'sors anif·1/ssigns. If 
ownership of the Property becomes vested in a person other than Grantor. Lender~"with'6ut nl1t1ee:to Grentor, may 
deal with Grantor's successors with reference to this Assignment and the Indebtedl'l~ss QY'wa~'6f fort5l! .. rance or 
extension without releasing Grentor from the obligations of this Assignment or liability ·vniler •. tHe Indflb~edne's.s. 

.... ..-: f 

Time Is of the Essence. Time is of the essence in the performance of this Assignment.;: .,0' , i 

Waive Jury. All parties to this Assignment hereby waive the right to any jury trial in a~~'~~~on': pr!1.cIi~#jng •. I?r 
counterclaim brought by any party against any other party. :. . ... , . ..... . ". 

Waiver of Homestead Exemption, Grantor hereby releases and waives all rights and benefit~· -oi ~~ home'~t~d \ 
exemption laws of the State of Washington as to all Indebtedness secured by this Assignment. ... .!\ '..... .: 
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" . • .• OE~ITIONS. 'the following capitalized words and terms shall have the following meanings when used' in thi~ 
',' As'sign~e';'i".: Unl~ss specifically stated to the contrary, all references to dollar amounts shall mean amounts in lawful 

rJlone;v of tpe Ul)ile~. ~~iiteS'.~f America. Words and tem:s used in the singular shall include the plural. and the plural 
S{laillfloloae thJl'.~gular. as t~e context may require. Words and terms not otherwise defined in this Assignment shall 
have the mElaning!! attrib.uted.lo such terms in the Uniform Commercial Code: 

·'A~~i~~e~~. T-h.e.vi~c;";lI.'ssig.nment" means this ASSIGNMENT OF RENTS, as this ASSIGNMENT OF RENTS may 
be am'ended"or riid~ified from dOle to time, together with all exhibits and schedules attached to 'this ASSIGNMENT 
OF ·f\~~'l'S·fr~~.tIme to t~Te\~~'" .... 

Borrower:"'Tlie w9nf".s9T.r<iIIy!lr,:·,.rtieans Kaydee Gardens 9, tLC. 

Default. ~he.w(;;d ::Oefault'hneans the Default set forth in this Assignment In the section titled "Default". .... . ". . 
. Event of O~fault:" The. .~~r.dS'·nE"ent of Default" mean anv of the events of default set forth in this Assignment in 

the default section,c{ thiS·Assignm~.nt. . .. ' .. . 
Grantor. The w'~rd ",Granto;,.;"inJlans!Kaydee .Gardens 9, LLC. 

: .. . ." ,.- .... 
Guarantor. The wi]rd .i~~i!ran'tor::' m!l~n=\ a~y. guarantor, surety. or accommodation party of any or all of the 
Indebtedness. ... .., .....'. ..' .... ..,- . 
Guaranty. The word "!'trilllrai}t'l,r mei'ln~' the guaranty from Guarantor to Lender, including without limitation a 
guaranty of all or part of th!!'!~ote ..... ··' ':' ......... . 

Indabtedness. The word ·wln.de'iitadness:',mearis. all principal, Interest. and other amounts, costs and expenses 
payable under the Note or Rele-ted Doc'Urtle"ts, logethec ,with all renewals of, extensions of, modifications of, 
consolidations of and sUbstituti6.ns f~r"~he Note gi' Reli3te"d O~lCuments and any amounts expended or advanced by 
Lender to discharge Grantor's obl!galioris or .eltpepses in9).1rred by Lender to enforce Grantor's obligations under 
this Assignment, together with Inter:l¥St on .. 9Cic~.lllnounts·ils provided in this Assignment. 

Lender. The word "Lender" means KlltIiqo S~nk,)t~'~~ccessors and assigns. 

Note, The word "Note" means the p't~ml!i-$OrY note dated !'JOv~~er 20, 2008, in the original principal 
amount of $2.559,482.25 from"'Grantor to Lel)pet, togethllr with all renewals of, extensions of, 
modifications of, refinancings of, consolidations of, an~ .. suDstltu!)IH!.s for'1he promissory note or agreement. 

Property. The word "Property" means all of G~afiior's ,right, tJle al'\ij interest in and to all the Property as 
described in the "Assignment" section of this As~lgnmepr:' ..... ::-

Related Documents. The words "Related Doc~ent~""ni~~'n ~.U···~romissory notes, credit egreements, loan 
agreements, environmental agreements, guaranties;. security illlfl:ament)i, mortgages, deeds of trust, security 
deeds, collateral mortgages, and all other instrumenis/'''ilfi'Ilie~nts and 'l1pcuments, whether now or hereafter 
existing, executed in connection with the Indebtedness. ..' .......... ( '; 

Rents. The word "Rents" means all of Grantor's present arfd fupjre ~ights, ~itle and interest in, to and under any 
and ali present and future leases, Including, without limi~atlofl/.·a" rel)t<5, revenue, income, issues, royalties, 
bonuses. accounts receivable, cash or security deposits, advall,oe ren~\l.lsi...pr(Hits· ~"~ proceeds from the Property, 
and other payments and benefits derived or to be derived from sl:telfle{llles of .~l'ery '~ind and nature, whether due 
now or later, including without limitation Grantor's right to enforce such le~!I's aRd toi receive and collect payment 
and proceeds thereunder. , {:' .. :.. . 

THE UNDERSIGNED. ACKNOWLEDGES ' HAVING': READ · ALL THE PROVi$ION!;"'QF,: iK·I~:·Ji.~S!GNMi:NT,~AND! NOT.i$'¥···· " 
PERSONALLY BUT AS AN AUTHORIZED SIGNER, HAS CAUSED THIS ASSIGl\!OO.€.r-.t.r p:l BE ~/GNED AND EXECUTED 

ON BEHALF OF GRANTOR ON NOVEMBER 20. 2008. ... .... :"'<.'~.' ....... ' "": 
GRANTOR: ......... ..' '. ,,;;., .,..... ., .. ' .... 

KAYDEE GARDENS ,LLC 
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...... ~ .... \. ..... : ..... , ", , .. : 
On this 'Q. (.$ ........ ..:iJ~; of ~b-tA-- , 20~. before me, the undersigned 
Notary Public, p!:rsonally app..dred Lance Harvey, Member of Kaydee Gardens 9, LLC, and personally known to me or 
proved to me on t¥,'basi~ tif.,5etista·c·iolV evidence to be a member or designated agent of the limited liability company 
that executed the ASStGNl\IfENT OF RENTS Bnd acknowledged the Assignment to be the free and voluntarv act Bnd 
deed of the limited liiibiliti coro¢iny::by ~uthorlty.pf statute, its articles of organization or its operating agreement, for 
the uses and purposes t~erei(i mentkmetf. and :00 o~lth stated that he or she is authorized to execute this Assignment 
and in fac cuted the ~ssl ment 0'11- &epalf ot tf1e: limited liability company. 
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DISBURSEMENT REQUEST AND AUTHORIZATION 

Borrower: Kaydee Gardens 9, LLC 
1 0325 Airport Way 
Snohomish, WA 98296 

Lender: Horizon Bank 
Snohomish Commercial Center 
2211 Rimland Drive, Suite 230 
Bellingham, WA 98226 
(877) 423-9742 

LOAN TYPE. This is a Fixed Rate (3.000% initial rate) Nondisclosable Loan to a Limited Liability Company for $2,559,462.25 due on November 
15, 2011 . 

• PRIMARY PURPOSE OF LOAN. The primary purpose of this loan is for: 

o Personal, Family, or Household Purposes or Personal Investment. 

~ Business (Including Real Estate Investment). 

FLOOD INSURANCE. The property that will secure the loan is not located in an area that has been identified by the Director of the Federal 
Emergency Management Agency as an area having special flood hazards. Therefore, although flood insurance may be available for the property, 
no special flood hazard insurance protecting property not located in an area having special flood hazards is required by law for this loan at this 
time. 

DISBURSEMENT INSTRUCTIONS. Borrower understands that no loan proceeds will be disbursed until all of Lender's conditions for making the 
loan have been satisfied. Please disburse the loan proceeds of $2,559,482.25 as follows: 

Other Disbursements: $2,559,482.25 
$2,559,482.25 Current principal balance 

Note Principal: $2,559,482.25 

CHARGES PAID IN CASH. Borrower has paid or will pay in cash as agreed the following charges: 

Prepaid Finance Charges Paid in Cash: 

Other Charges Paid In Cash: 
$3,850.00 Appraisal Fee to: McCaulay & Assoc. 

Total Charges Paid in Cash: 

$0.00 

$3,850.00 

$3,850.00 

DOCUMENT PREPARATION. In connection with this Loan, Lender has selected, prepared, drafted or completed certain instruments or 
documents which will affect Borrower's legal rights. Lender has done this solely for its own benefit and to protect its own interest In the 
transaction. BORROWER HAS BEEN ADVISED BY LENDER THAT BORROWER SHOULD CONSULT WITH BORROWER'S OWN LEGAL COUNSEL 
TO PROTECT BORROWER'S INTERESTS AND TO ANSWER ANY QUESTIONS BORROWER MAY HAVE ABOUT THE INSTRUMENTS, 
DOCUMENTS OR THE TRANSACTION. 

AGENCY APPOINTMENT AGREEMENT. The Borrower and Guarantors, if any, hereby agree to be solely liable for payment of third party 
services. Further, Borrower has made arrangements with Horizon Bank (Lender) to obtain, assume or otherwise qualify for. a loan. Borrower 
may have given Lender an application deposit for any expenses incurred during the processing of the loan. These expenses may include, but are 
not limited to, the cost of: appraisals, environmental assessments, title insurance reports, construction inspections, tax review services, credit 
reports, and flood determinations. Borrower will receive credit for the deposit at the time the loan is funded. If the loan request is withdrawn or 
denied by Lender, the Borrower and Guarantors, if any, agree to be responsible for all expenses incurred by Lender in processing the loan 
documentation. If the actual expenses are more than the deposit, Borrower agrees to pay the difference to Lender within thirty (30) days of 
receipt of the billing statement. If the actual expenses are less than the deposit, Lender agrees to refund the difference to Borrower. 

Borrower hereby appoints Lender to act as agent in obtaining items furnished by third parties and acknowledges that Lender, in obtaining such 
items and rendering payments for said items, acts solely as the Borrower's agent for payment purposes only to third party providers, and 
assumes no contractual liability for payment of these expenses which are the Borrower's sole responsibility 

COUNTERPARTS. This Agreement may be executed in a number of identical counterparts and by each party on a separate counterpart. If so 
executed, all of such counterparts shall collectively constitute one agreement. 

FINANCIAL CONDITION. BY SIGNING THIS AUTHORIZATION, BORROWER REPRESENTS AND WARRANTS TO LENDER THAT THE 
INFORMATION PROVIDED ABOVE IS TRUE AND CORRECT AND THAT THERE HAS BEEN NO MATERIAL ADVERSE CHANGE IN BORROWER'S 
FINANCIAL CONDITION AS DISCLOSED IN BORROWER'S MOST RECENT FINANCIAL STATEMENT TO lENDER. THIS AUTHORIZATION IS 
DATED NOVEMBER 20, 2008. 



Loan No: 6000002892 

BORROWER: 

KAY DEE GARDENS 9, LLC 

DISBURSEMENT REQUEST AND AUTHORIZATION 
(Continued) 
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