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I. RESTATEMENT OF THE ISSUES 

1. Whether the Pierce County Superior Court abused its 

discretion by denying the Appellants' motion to dismiss based on 

improper venue when (1) the commercial security agreement at issue 

states venue may be had in King County upon Columbia's request; (2) 

Columbia never requested venue in King County; (3) Defendants / 

Appellants Tom Girard and Debra Montalvo reside in Pierce County, not 

King County; and (4) Girard and Montalvo are not parties to the 

commercial security agreement that contains the venue provision. 

(Appellants' Assignment of Error 1). Answer: No. 

2. Whether the trial court abused its discretion by denying the 

Appellants' motion to strike the declaration testimony of the Columbia 

bank officer in charge of the Loan when this person (1) testified about the 

Loan's balance based on her personal knowledge; and (2) submitted a 

reply declaration with exhibits that did not raise any new issues and 

responded to arguments the Appellants raised in their opposition brief. 

(Appellants' Assignment of Error No.2). Answer: No. 

3. Whether Columbia is entitled to an award of attorney's fees 

and costs on appeal as the prevailing party when the contracts at issue 

provide for the recovery of attorney's fees and costs. Answer: Yes. 

II. ST ATEMENT OF THE CASE 

Defendant / Appellant Electronic Service Provider, Inc. (the 

"Corporation") is a for-profit corporation organized under Washington 

law. Clerk's Papers (CP) 17. The Corporation operates a business located 

at 950 Andover Park East, Tukwila, King County, Washington 98188. ld. 



Defendants / Appellants Tom C. Girard and Deborah L. Montalvo 

are individuals who reside in Pierce County, Washington. CP at 18. Mr. 

Girard and Ms. Montalvo are husband and wife. ld. Mr. Girard is the 

President of the Corporation. Ms. Montalvo is the Vice President of the 

Corporation. ld. 

On September 28, 2005 the Corporation executed and delivered to 

Plaintiff / Respondent Columbia State Bank ("Columbia") a U.S. Small 

Business Administration Note (the "Note") in the original amount of 

$1,000,000.00. CP at 18,24-27. Columbia loaned the Corporation money 

pursuant to the Note (the "Loan"). ld. The Note and the related loan 

documents call for monthly payments to be made to Columbia on the first 

day of each month prior to the Note's maturity date. ld. 

As security for the Note, the Corporation executed and delivered to 

Columbia a Commercial Security Agreement (the "CSA") whereby it 

granted Columbia a Uniform Commercial Code ("UCC") Article 9 

security interest in its inventory, equipment, accounts, certain other 

property, and the proceeds thereof. CP at 18,29-34; see also Appendix A. 

In accordance with the CSA and a UCC Financing Statement filed 

with the Washington State Department of Licensing, Columbia maintains 

a first priority, duly perfected security interest in all of the Corporation's 

personal property as described in the CSA (the "Collateral"). CP at 18. 

Columbia is the owner and holder of the Note and CSA. CP at 18. 

Columbia was owed $609,621.20 under the Note as of March 14,2011, 
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exclusive of the attorney's fees and costs incurred by Columbia in 

connection with this case. ld. The aforesaid sum is comprised of 

$590,800.50 in principal, $7,919.16 in accrued interest, $10,601.54 in late 

charges, and a $300.00 appraisal fee. ld. 

Through a series of written modifications, Columbia previously 

agreed to accept reduced monthly Note payments from the Corporation. 

CP at 18. However, Columbia and the Corporation agreed in writing that 

the Corporation would resume making its regular monthly payments of 

principal and interest toward the indebtedness evidenced by the Note on 

January 1, 2011 and continuing on the first day of each month thereafter. 

CP at 18-19. 

The Corporation failed to pay Columbia as required throughout 

2011. CP at 19. As such, the Corporation defaulted on its obligations to 

Columbia under the Note and CSA. ld. 

Columbia previously declared the Note to be in default, and 

demanded payment in full on this instrument from the Corporation in 

writing pursuant to the Note's default provisions. CP at 19. The 

Corporation failed to repay Columbia in response to this demand. ld. 

Columbia then referred this matter to its attorneys for collection. 

CP at 19. Columbia's attorney demanded payment in full on the Note 

from the Appellants in writing by way of a letter dated January 7, 2011 to 

Appellants' counsel. ld. Columbia did not receive any payment 

whatsoever in response to the aforesaid letter. ld. 
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Appellants Girard and Montalvo each absolutely and 

unconditionally personally guaranteed the repayment of the Note by 

executing and delivering to Columbia multiple written commercial 

guaranties (the "Guaranties"). CP at 19, 45-48. Per the Guaranties, Mr. 

Girard and Ms. Montalvo absolutely and unconditionally promised to 

repay all indebtedness owed by the Corporation to Columbia. Id. Said 

indebtedness includes, but is not limited to, the indebtedness evidenced by 

the Note. Id. 

Columbia is the owner and holder of the Guaranties. CP at 19. As 

seen above, Columbia demanded payment on the Note and Guaranties 

from Mr. Girard and Ms. Montalvo, and they failed to pay Columbia 

accordingly. Id. 

Columbia moved for summary judgment in the trial court on 

March 21, 2011, and the Appellants moved to dismiss based on improper 

venue on April 14, 2011. CP at 6-12, 56-61. At the hearing on April 22, 

2011, the trial court denied Appellants' motion to dismiss based on 

improper venue and continued the hearing on Columbia's motion for 

summary judgment in order for the Appellants to conduct discovery. CP 

at 99. 

On August 26, 2011, the trial court granted Columbia's motion for 

summary judgment and denied the Appellants' motion to strike the 

testimony of Alana Rouff as inadmissible. Appellants filed their notice of 

appeal on September 22, 2011. 
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III. ARGUMENT 

A. THE TRIAL COURT DID NOT ABUSE ITS 
DISCRETION BY DENYING THE APPELLANTS' 
MOTION TO DISMISS FOR IMPROPER VENUE. 

The trial court did not abuse its discretion by denying Appellants' 

motion to dismiss for improper venue because in order for venue to be laid 

in King County under the CSA, Columbia first had to request that venue 

be laid in King County, and it is undisputed that Columbia never made any 

such request. 

Ordinarily, an abuse of discretion standard applies to a trial court's 

determination as to the validity of a contract's forum selection clause. Dix 

v. ICT Grp., Inc., 160 Wn.2d 826,833, 161 P.3d 1016 (2007); Oltman v. 

Holland Am. Line USA, Inc., 163 Wn.2d 236, 178 P.3d 981, cert. 

dismissed, 129 S. Ct. 24 (2008). A trial court abuses its discretion if its 

decision is manifestly unreasonable or based on untenable grounds. Dix, 

160 Wn.2d at 833. 

Forum selection clauses are prima facie valid. Dix, 160 Wn.2d at 

833. Here, neither party contends the forum selection clause in the CSA is 

invalid; instead, the parties disagree over the interpretation of the forum 

selection clause. 

In construing a contract, the parties' intent, as expressed in the 

instrument's plain language, receives controlling weight. Corbray v. 

Stevenson, 98 Wn.2d 410,415, 656 P.2d 473 (1982). Forum selection 

clause construction is a question of law that this court reviews de novo. In 

5 



re Estate of Lee, 49 Wn.2d 254, 257, 299 P.2d 1066 (1956); see also Dix, 

160 Wn.2d at 833-34 (where a pure question oflaw is presented in 

applying a forum selection clause, a de novo standard of review should be 

applied to that question). 

Here, the plain language of the CSA's venue clause controls. I The 

CSA plainly states that, "If there is a lawsuit, Grantor agrees upon 

Lender's request to submit to the jurisdiction of the courts of KING 

County, State of Washington." CP at 33 (emphasis added); see also 

Appendix A. 

By the forum selection clause's express terms, venue would be 

proper in King County under the CSA only upon Columbia's request that 

the grantor, the Corporation, submit to venue in King County. To the 

extent that Appellants 2 are arguing that the parties agreed to "automatic" 

venue in King County, such argument is contrary to the CSA's plain 

language and the facts surrounding the venue issue. Importantly, 

Columbia never requested that any of the Appellants submit to the 

jurisdiction of any court in King County, nor do Appellants argue that 

Columbia made such a request. As such, venue did not lie in King County 

I Appellants expend a considerable portion of their brief arguing for the 
enforcement of the forum selection clause. Br. of Appellants at 6-11. 
However, Columbia does not dispute that the forum selection clause 
should be applied. In fact, Columbia has consistently argued for 
application of the express, plain language of the forum selection clause. 
As such, the Court should disregard Appellants' arguments as to the 
enforceability of the forum selection clause. 

2 Only Columbia and the Corporation were party to the CSA, and the CSA 
is the only instrument between the parties that contains a forum selection 
clause. CP at 34. As such, Mr. Girard and Ms. Montalvo are not entitled 
to venue in King County based on the CSA. 
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under the CSA. 

Because no forum selection clause dictated venue, the choice of 

venue was Columbia's as plaintiff to decide. See, e.g., Five Corners 

Family Farmers v. State, 173 Wn.2d 296, 268 P.3d 892, 903 (2011). 

Columbia elected to initiate this action in Pierce County in accordance 

with RCW 4.12.025(1)3 because Mr. Girard and Ms. Montalvo reside in 

Pierce County. Columbia's actions were consistent with its rights under 

the CSA's plain language and RCW 4.12.025. 

In addition, the request of Columbia for venue to lie in King 

County is a condition precedent to the enforcement of the venue provision 

in the CSA, and it is undisputed that Columbia never made such a request. 

A condition precedent is an event occurring subsequent to the making of a 

valid contract which must exist or occur before there is right to an 

immediate performance. Colorado Structures, Inc. v. Ins. Co. of the W, 

161 Wn.2d 577, 588,167 P.3d 1125 (2007); Ashburn v. Safeco Ins. Co. of 

Am., 42 Wn. App. 692, 698, 713 P.2d 742, rev. denied, 105 Wn.2d 1016 

(1986). Stated another way, a condition precedent is an act or event, other 

than a lapse of time, which must exist or occur before a duty to perform a 

promised performance arises. Mount Adams Sch. Dist. v. Cook, 150 

Wn.2d 716, 729, 81 P.3d III (2003). 

Given that Columbia never requested that the Corporation or any 

other Appellant submit to venue in King County, there is no basis for 

3 RCW 4.12.025(1) states that when an action is filed against more than 
one defendant, venue is proper in any county where at least one defendant 
resides. 
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requiring Columbia to prosecute its claims against the Appellants in King 

County. The trial court properly determined as much when it denied the 

Appellants' motion to dismiss based on improper venue. 

Nevertheless, for the sake of argument alone, even if the parties 

had agreed that venue would be automatically laid in King County without 

any such venue request from Columbia, the Washington Supreme Court 

has held that such a venue clause need not be enforced if it is 

unreasonable. Mangham v. Gold Seal Chinchillas, Inc., 69 Wn.2d 37, 416 

P.2d 680 (1966) (contractual clause providing for venue in Oregon not 

enforced when all parties and witnesses were in Washington and issues 

were to be decided according to Washington law). 

In this case, it would have been completely unreasonable to 

dismiss this case or transfer this case to King County based on the venue 

provision in the CSA, especially because Mr. Girard and Ms. Montalvo 

live in Puyallup and Columbia had moved for summary judgment before 

the motion to dismiss was filed. 

Moreover, to the extent the Appellants argue that the forum 

selection clause must be automatically enforced and the action transferred 

to King County, such argument fails because not all of the Appellants 

were party to the CSA.4 A choice of venue agreement between some but 

not all of the parties precludes the automatic enforcement of any such 

agreement. Am. Mobile Homes o/Wash., Inc. v. Seattle-First Nat. Bank, 

4 This Court can affirm on any ground supported by the record. Plein v. 
Lackey, 149 Wn.2d 214,222,67 P.3d 1061 (2003). 

8 



115 Wn.2d 307, 321, 796 P.2d 1276 (1990); see also Oltman, 163 Wn.2d 

at 250 ("A forum selection clause is not binding on a third party who did 

not agree to the contract in which the clause is found"). Here, Mr. Girard 

and Ms. Montalvo were not parties to the CSA, which contains the choice 

of venue clause. CP at 33, 34. As such, the forum selection clause cannot 

be automatically enforced. 

In sum, the trial court did not abuse its discretion by denying the 

Appellants' motion to dismiss because the plain language of the CSA 

provided that venue could be laid in King County only upon Columbia's 

request, and Columbia never made any such request. Because Columbia's 

request for venue in King County was a condition precedent to that event, 

Columbia had no obligation to file this action in King County. 

B. THE TRIAL COURT DID NOT ABUSE ITS 
DISCRETION BY DENYING THE APPELLANTS' 
MOTION TO STRIKE THE DECLARATION OF 
ALANA ROUFF. 

The de novo standard of review applies when reviewing all trial 

court rulings made in conjunction with a summary judgment motion. 

Folsom v. Burger King, 135 Wn.2d 658, 663, 958 P.2d 301 (1998). The 

abuse of discretion standard applies to the review of a trial court's decision 

on a motion to strike the declaration or affidavit allegedly containing 

inadmissible evidence. Oltman, 163 Wn.2d at 247. A trial court abuses 

its discretion if its decision is manifestly unreasonable or based on 

untenable grounds. Dix, 160 Wn.2d at 833. 

The Appellants have asserted that all or part of Columbia bank 
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officer Alana Rouffs initial summary judgment declaration is 

inadmissible because it is allegedly lacking in sufficient documentary 

evidence, contains conclusory statements, and contains hearsay. Br. of 

Appellants at 13-15. Regardless, the reality is the trial court did not abuse 

its discretion by denying the Appellants' motion to strike this declaration. 

The Appellants' arguments to the contrary fail for the following reasons. 

First, neither Civil Rule 56 nor any of the Rules of Evidence render 

a witness's testimony inadmissible simply because the witness has not 

produced documents in connection with his or her testimony. Thus, 

Columbia was not required to attach to Ms. Rouff s initial summary 

judgment declaration copies of "computer software or records," Br. of 

Appellants at 14, that Ms. Rouffused to determine the balance owing on 

the Loan. 

Moreover, contrary to the Appellants' assertions, Ms. Rouffs 

initial summary judgment declaration does not contain any hearsay or 

conclusory statements. After all, Ms. Rouff is the one that is making the 

statements in her declaration. Her statements therein are based on her 

personal knowledge concerning the balance of the subject Loan. This 

knowledge comes in part from her review of Columbia's files, including 

its computer software and records. These statements are admissible under 

the Rules of Evidence. They are not hearsay, nor are they conclusory. 

Further, even if, for the sake of argument, Ms. Rouffs statements 

in her initial declaration were not admissible, any error arising from the 
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trial court's denial of Appellants' motion to strike is harmless. This is 

because Ms. Rouff provided supporting documentation in her reply 

declaration, and there is no question that the statements in Ms. Rouffs 

reply declaration are admissible, as seen from the following. 

The moving party must raise in its summary judgment motion all 

of the issues on which it believes it is entitled to summary judgment. 

White v. Kent Med. etr. Inc., 61 Wn. App. 163, 168,810 P.2d 4 (1991). 

Allowing the moving party to raise new issues in its rebuttal materials is 

improper because the nonmoving party has no opportunity to respond. 

White, 61 Wn. App. at 168. But where affidavits submitted in support of a 

reply to a motion for summary judgment respond to matters placed in 

issue by the opposition brief and do not spring upon the opposing party 

new reasons for entry of summary judgment, reply papers - both briefs 

and affidavits - may properly address those issues. Beck v. Univ. of 

Wisconsin Bd. of Regents, 75 F.3d 1130, 1134 n.l (7th Cir. 1996). 

In Columbia's motion for summary jUdgment, Ms. Roufftestified 

that Appellants' outstanding debt to Columbia as of March 14,2011 stood 

at $609,621.20, exclusive of attorney fees and costs. CP at 18. Although 

the Appellants argued in opposition that this statement constituted hearsay, 

they failed to provide any evidence of their own that showed they owed 

Columbia a different sum. CP at 104-05, 108. In response to Appellants' 

argument that Ms. Rouffs summary judgment declaration contained 

hearsay, Ms. Rouffproduced additional documentation supporting her 
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original statement that the Appellants remained indebted to Columbia in 

the amount of $609,621.20, exclusive of attorney fees and costs. Neither 

Columbia's reply brief nor Ms. Rouffs reply declaration raised any new 

issues to which the Appellants had no opportunity to respond. 

In sum, the trial court did not abuse its discretion by denying the 

Appellants' motion to strike the initial summary judgment declaration of 

Ms. Rouff. As such, this Court should affirm the trial court's ruling. 

C. COLUMBIA IS ENTITLED TO AN AWARD OF 
ATTORNEY'S FEES AND COSTS IF IT PREVAILS 
ON APPEAL. 

Attorney's fees and expenses incurred on appeal can be awarded if 

applicable law, a contract, or equity permits an award of such fees and 

expenses. RAP 18.l(a). The party requesting an award of fees and 

expenses must devote a section of its opening brief to the request for the 

fees or expenses. RAP 18.1(b). 

Assuming that an applicable provision in a contract provides that 

attorney fees will be paid in a suit to enforce the instrument, the court has 

no authority to disregard it. 14A K. Teglund, WASHfNGTON PRACTICE: 

CIVIL PROCEDURE, § 37.6, at 549 (lst ed. 2003) (citing several cases, 

including Seattle First Nat. Bank v. Mitchell, 87 Wn. App. 448, 942 P.2d 

1022 (1997)). 

Here, the Note, CSA, and Guaranties provide that Columbia is 

entitled to recover its attorney's fees and expenses from the Appellants in 

the event Columbia prevails in this forum. Specifically, the Note permits 

Columbia to recover "reasonable attorney's fees and costs" associated 

with efforts to "collect amounts due under this Note, enforce the terms of 

the Note or any other Loan Document, and preserve or dispose of the 
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Collateral." CP at 26. The CSA provides for "attorneys' fees and legal 

expenses for bankruptcy proceedings ... appeals, and any anticipated post

judgment collection services." CP at 33. And the Guaranties provide that 

the Guarantors guaranteed "all of Borrower's past, present, and future 

obligations [including] collection expenses and costs." CP at 45,47. 

For these reasons, this Court should award Columbia its attorney's 

fees and expenses incurred on appeal in the event that Columbia is the 

prevailing party in this setting. 

IV. CONCLUSION 

Based on the foregoing, Columbia respectfully asks this Court to 

affirm the trial court's denial of Appellants' motion to dismiss, affirm the 

trial court's denial of Appellants' motion to strike the initial summary 

judgment declaration of Alana Rouff, and affirm the trial court's entry of 

summary judgment in favor of Columbia. In the event Columbia prevails 

in this forum, Columbia requests an award of its attorney's fees and costs 

as allowed by its contracts with the Appellants. 

RESPECTFULLY SUBMITTED this ~ day of March, 2012. 

EISENHOWER & CARLSON, PLLC 

BY:*k~ 
Alexander S. Kleinberg, WSBA # 34449 
Chrystina R. Solum, WSBA # 41108 
Attorneys for Respondent Columbia 
State Bank 
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I, Jennifer K. Fernando, am a legal assistant with the firm of 

Eisenhower & Carlson, PLLC, and am competent to be a witness herein. 

On March 8, 2012, at Tacoma, Washington, I caused a true and correct 

copy of Brief of Respondent to be served upon the following in the 

manner indicated below: 

Tom Bao Pierce, Esq. 
2411 Fourteenth Avenue South 
Seattle, W A 98144 

• by Legal Messenger 

I declare under penalty of perjury under the laws of the State of 

Washington that the foregoing is true and correct. 

DATED this J1.... day of March, 2012, at Tacoma, Washington. 

, .~ 
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COL.JIIERCIAL SECURITY AGREE~, .. :~NT 

Grantor: . . ELECTRONIC SERVICE PROVIDER INC. Lender: COLUMBIA STATE BANK 
PO BOX 58730 
SEATTLE,VVA 98138 

SEATTLE LPO . 
719 2ND AVENUE, SUITE 500 
SEATTLE. WA 98104 

THIS COMMERCIAL SECURITY AGREEMENT dated September 28. 2005. III made and executed between 'ElECTRONIC SERVICE PROVIDER 
~NC. C"Grantor"' and COLUMBIA STATE BANK ("Lender",. 

GRANT OF SECURITY INTEREST. For valuable consIderation, Grantor grants to Lender a security Interest In the Collateral to sec:ura the 
Indebt8dneA and agrees that Lender shaH have·tII. rightlll stilted In thIs Agreement with respac:t to the Collateral, In addition to all other rights 
which lender may have by law. 

COLLATERAL DESCRIPTION. The word neollateral" as used in this Agreement means the following described property, whlilther now ow.ned or 
hereafter acquired. whether now existing or hereafter arising, and wherever located, in which Grantor Is giving to Lender a security Interest for 
the payment of the Indebtedness and performance 'of all other obligations under the Note and this Agreement: . 

FIrst Perfected Security Interest. subject to no other nens. in all Inventory. EqUipment. Chattel Paper and General Int;lIigibles whether now 
owned or acquired. with loan proceeds. Including all replacements. and ~ubstltutlons. wheraver located: Secon~ Perfected Sec:urlty Interest 
subject only to a prior lien from Columbia State Bank in ~e amount of $100.000.00 on aU Accounts. 

An Rxtures located at 950 Andover Parle East. Tukwila. Washington 98188 

In addition. the word "Collateral" also includes all the following, whether now owned 01' hereafter acquired, whether now existing or hereafter 
arising, and wherever located: 

(Al All accessions.lluachments. accessories, tools, parts, supplies. replacements of and additions to any of the collateral described herein, 
whether added now or later. 

(S) All products and produce of any of the property described In this Collateral section. 

(e) All accounts. general intangibles. instruments, rents, monies, payments. and all other rights. arising out of a sale, lease. consignment 
or other disposition of any of the property described In this Collateral section. . 

(0' All proceeds (Including insurance proceeds) from the sale, c!4istruction, loss, or other disposition at e"" of the proPerty described In this 
CoDateral section. and sums due from a third party who has damaged or destroyed the Collateral or from that palty'~ insurer, wheth3~ ~:::
to judgment. seulement or other process. . .... ". 

(EI AU records and data relating to any of the property describe.d in this Collateral section. whether. in the form of a writing.photogrllPh, 
mlciofilm. microfIChe, or ele.ctronic media. together with all of GrantOl"s .right. title. and Interast In and to an computer software required to 
utilixe, create. maintain, and process any such records or d~a on electronic medIa. . 

Some or all of the Collateral may be located on' the following described real estate: 

"as shown on the exhibit !1iIfTIed 'exhibit" A' ... attached hereto and Incorporated herein by this reference 

CROSS-(:OlLATERALIZATION. In addition to the Notl;l. this Agreement secures all obfigations, debts and liabilities, plus interest thereon, of 
Grantor to Lender. or anyone or more of them. as well as all claims' by Lender against -Grantor or anyone or more of them. whether now 
existing or hereafter arising. whether related or unrelated to the purpose of the Note, whether voluntarY or otherwise, whether' due or not due. 
direct or Indirect. determined or undetermined, absolute 01' contingent. liquidated or unliquidated whether Grantor may be liable individually or 
:Jointiy with others. whather obligated as guarantor, surety, accommodation party or otherwise, and whether recovery upon such amounts may 
be or hereafter may become barred ."by ~ny statute of limitations. and whether the obligation to rapay such I:Imounts may be or hereafter may 
become otherwise unenforceable. . 

RJTURE ADVANCES. In addition to the Note. this Agreement secures all fut).lre adva'nces made by Lender to Grantor regardless of whether the 
advances are made 81 pursuant to a commitment or bl 'for the sama purposes~ . 

RIGHT OF SETOFF. To the extent permitted by applicable law. Lender reserves a right of setoff in all Gramor's accounts with Lender (whether 
checking. savings, or some other account). This includes all accounts Grantor holds jOintly with someone else and all accounts Grantor may 
open 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. Grantor authorizes Lender, to the extent permitted by applicable law. to charge or setoff all suma owing on the Indebtedness against any 
and all such eccounts, illld, at lender's option, to administratively freeze all such accounts to allow lender to protect lender's charge ilnd setoff 
rights provided in this paragraph. . 

GRANTOR'S REPRESEN"fATIONS AND VVARRANTIES VVITH RESPECT TO THE COlLATERAl. With respect to the Collateral. Grantor represents 
and promises to lender that: 

Perfection of Security Interest. Grantor agrees to take whatever actions are requested by lender to perfect and continue Lender's security 
interest in the Collateral. Upon request of lender. Grantor will deliver to lender any and all of the documents· ev.idencing or constituting the 
Collateral. and Grantor will note Lender's interest upon any and ell chattel peper and instruments If not delivered to lender for possession "AbY"lender. . . .... . ... .. ... -. '.. .. ...... .. _ .. - - .... . 

Notices to lender. Grantor will pro,!,ptly 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 C1) change In Grantor's name; (2l change I~ Grantor's assumed business name{s); 13} change 
in the menagement of the Corporation Grantor; (41 change In the authorized signerls': (6) change In Grantor's principal'office address; 
.(6) change in Grantor's state of organb:ation; (7' conversion of Grantor to a new or different type of business entity; or 18' change in 
any other aspect of Grantor that directly or indirectly relates to any agreements between Grantor and Lender. No change in Grantor's name 
or state of organization will take effect until after lender has received notice. . 

No Violation. The exec:ution and deliverY of this AQreement will not violate any law or agreament governing Grantor or to which Grantor is 
·s party, and its certificate or articles of incorporation and bylaws do not prohibit any term or condition of this Ag~eement. . 

29 



Loan No: 00004 
COMMERCIAL SECURITY AGREEMENT 

(Continued; Page 2 

Enforceability of Collateral. To the extent the Collateral consists at accounts, chattel paper, or general intangibles. as defined by the 
Uniform Commercial Code, the Collateral is enforceable in accordance with its terma, is genu1ne, end fully complies with all applicable laws 
and regulations conceming form, content and manner of pf'eparation and execution. and ~II persons appearing to be obligated on the 
Collateral have authority and capacity to contract ,and are in fact obligated as they appear to be on the Collateral. At the time any account 
becomes subject to 8 security interest in favor of Lender, the account shall be a good and valid account representing an undisputed, bona' 
fide indebtedness incurred bY' the account debtor, for merchandise held subject to delivery Instructions or previously ahipped or delivered 
pursuant to a contract of sale. or for services previously performed' by Grantor with or for the account debtor. So long a8 this Agreement 
remains in eHect; Grantor shall not, without Lender's prior written consent, cOl1)ptomlse, settle, adjust, or extend payment under or w1th 
regard to any such Accounts. There shell be no setoffs or counterclaims against any of the Collatera!,. and no agreement shall have been 
made under which any deductions or discounts may be claimed concerning the Colleteral except those disclosed to Lender In writing. 

location of the Collateral. Except in the ordinary course of Grantor's business. Grantor agrees to keep the Collateral (or to the extent the 
Collateral consists of intangible property such as accounts or general Intengibles. the records, concerniAg the CoUaterall at Grantor's 
address shown above or at such other locations as are acceptable to Lender. Upon Lender's request, Grantor will deliver to Lender in form 
satisfactory to Lender a schedule of real properties and Collateral locations relating to Grantor's' operations, Including without limitaflOn the 
following: (1] all real property Grantor owns or is purchasing; (2) all real property Grantor Is renting or leasing; (3) all storage facilities 
Grantor owns, rents, leases. or uses; and (4} all other properties where Collateral is or may be located. 

Removal of the CoUateral. Except in the ordinary course of Grantor's business, including the sales of inventory, Grantor shall not remove 
the CoUateral from Its existing location without Lender's prior written consent. To the extent that the Collateral consists of vehicles. or 
other titled property, Grantor shall not take or permit any action which would require application for certifICates of title for the vehicles 
outside the State of Washington, without Lender's prior written consent. Grantor shall, whenevElr requested, advise lender of the exact 
location of the Coltateral. 

Transactions InvolvIng Collateral, Except for inventory sold or eccounts collected in the ordinary course of Grantor's business, or as 
'otherwise provided for in this Agreement, Grantor shall'not sell. offer. to sell, or otherwIse transfer or dispose of the Collateral. While 
Grantor is not in default under this Agreement. Grantor may sell inventory, but only in the ordinary course of its business' and only to buyers 
who qualify as a buyer in the ordinary course of business, A sale in the ordinary course of Grantor's business does not include' a transfer In 
partial or total satisfaction of a debt or any bulk sale. Grantor shall not pledge, mortgage, encumber or otherwise permit the Collateral to 
be subject to any lien. securitY Interest. encumbrance. or charge, other than the securitY interest prOvided for in this Agreement, without 
the prior written ' consent of lender. This includes security interests even if junior in right to the security interests granted under this 
Agreement. Unless waived by Lender. aUproceeds from any disposition of the Collateral (for whatever reasqnl shall be held in trust for 
Lender and shall not!Je commingled with any other funds; provided however, this requirement shall not constitute consent by lender to any 
sale or other disposition. Upon receipt, Grantor shall immediately deliver any such proceeds to Lender. 

Title. ,Grantor represents and warrants to Lender that Grantor holds good and marketable title to the Collateral, free and clear of all liens 
.' 'and 'encumbrances except for the lien of this Agreement. No financing statement covering eny of 1he CoAataral is on file in any public 
" offM;e other than those, which reflect the securitY Interest created by this Agreement or to which Lender has specifically consented. 

Grantor shall defend Lender's rights in the Collateral against the claims and demands of all otner persons. , _ ' . .' 

Rep.,lrs and Maintenance. Grantor agrees to keep and maintain, and to cause others to. keep 'and 'maintain, the Collateral in good order. 
repair and condition at all times wf1i1e this Agreement remains in eff!lct. Grantor 'further agrees to pay when due all claims for work done 
on, or,services rendered or matarial furnished in connection with the Collateral 80 that no lian or encumbrance'may ever atttlch to or be 
filed against the Collateral. 

In,spjlc*" '1" Collateral,., Lender and Lan!1er's designated representatives and agents shall have the right at all reasonable'times to examine 
and inspect the Collateral wherever located. " 

Taxes. AHeS$ments and'Liens. Grantor will pay when due all taxes, assessments and liens upon the Collateral, Its use or operation, upon 
this Agreement, upon any promissory note or notes evidencing the Indebtedness, or upon any of the other Related Documenti. Grantor 
may withhold any such payment or may elect to contest any nen if Grantor is in good faith collductlng an appropriate proceeding to contest 
the obligation to', pay and so long _ as Lender's interest in the Collateral is not jeopardized in Lender's sole opInion. If the CoDateral is 

. subjected to a lien which is not discharged within fifteen (15} deys, Grantor shall deposit with lender cash. a suffieient corporate surety 
bond or other security satisfactory to Lender in an amount adequate to provide for the discharge of the lien, plus any interest. costs, 
attorneys' fees or. other charges thet could accrue as a result of foreclosure or sale of the Collateral. In any,conteat Grlilntor shalt defend 
itself and Lender -and shall satisfy any final adverse judgment before enforcement agaInst the Co/latera.l. Grantor shall name Lender as an 
additional obligee under any surety bond furnished in the contest proceedings. Grantor further agrees to furnish Lender with evidence that 
such taxes, assessments, and governmental and other charges have been paid in full and in a timely manner. Grantor may withhold any 
such payment or may elect to contest any lien if Grantor is in good faith conducting an appropriate proceeding to contest the obligation to 
pay and so long as Lender's Interest in the Collateral is not jElopardized. 

Complience with Governmental Requirements. Grantor shall comply promptly with all laws, ordinances, rules and regulations of all 
governmental authorities. now or hereafter In effect. applicable to the ownership, ptoduction, disposition, or use of the Collateral, IncludIng 
all laws or regulations relating to the undue erosion of highly-erodible land or relating to the conversion. of wetlands for the production of an 
agricultural product or commodity. Grantor may contest in good faIth any liuch law, ordinance or regulatio~ and withhold compliance 
during any proceeding, including appropriate appeals, so long as lender's interest in the Collateral, in lender's opinion, Is 1'10t jeopardized. 

Hazardous Substances. Grantor represents and warrants that the Collateral' never has been, and never will be so long as thi5 Agreement 
remains e lien on the Collateral, used in violation of any Environmental laws or for the generation, menufacture, storage, transportation. 
treatment. disposal. release or threatened release of any Hazardous Substance. The representations end warranties contained herein are 
based on Grantor's due 'diligence in investigating the Collateral for Hazardous Substances. Grantor hereby (1) releases and waives any 
future claims against lender for indemnity or contribution in the event Grantor becomes liable for cleanup ~r other costs under any 

--C:-:::~ii'onmentallaws, -an~ - 121 agrees to Indemnify and hold harmless Lender against any and all -claims andlosse$.res~ting"from a breech 
of this provision of this Agreement. This obligation to indemnity shall survive the payment of the Indebtedness and the satisfaction of this 
Agreement, 

Maintenance of CasualtY Insurance. Grantor shall procure and maintain an risks insurance, including witheut limitation fire, theft and 
liability coverage together with such other insurance as Lender may require with respect to the 'Collateral, In form, amounts, coverages and 
basis reasonably acceptable to Le.nder and issued by a company or companies reasof!ably acceptable to Lender .. Grantor. upon request of 

,lender, will deliver to lender from time to time the pOlicies or certificates of insurance in,foim satisfactory to Lender, including stipUlations 
that coverages will not be cancelled or diminished without at least ten (lO) days' prior written notice to Lender lind not including any 
disclaimer of the insurer's liability for f 'j! to give such a notice. Each insurance policy " Jlhall include an endorsement providing that 
coverage in favor of Lender will not be' ,Jaired in any way by any act, omission or defaut. ,Grantor or any other person. In connection 
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with all policie!; covering assets in which Lender holds or is offered a security Interest, Grantor will provide Lender with such loss payable 
or other endorsements as tender may require, If Grantor at any time fails to obtain or maintain any in.surance as required undtn this 
Agreement, Lender may [but shall not be obligated to)· obtain such .Insurance as Lender deems. approprlata, including if Lender so chooses 
"single interest insurance: which will cover only Lender's interest in 1I1e Collateral. 

Application of Insurance Proceeds. Grantor shall promptly notify lender of any loss or damage to the Collateral. whether or not such 
casualty or loss is covered by insurance. Lender may make proof of loss if Grantor fails to do so within fifteen (161 days of the casualty. 
All proceeds of any insurance on the Coliateral, including accrued proceeds thereon, shall be held by lender. es part of the Collateral. If 
lender consents to repair or replacement of the damaged or destroyed Collateral, Lender shall, upon satisfactory prcof of expenditure. pay 
or reimburse Grantor from the proceeds for the reasonable cost of repair or restoration. If Lender does not consent to repair or replacement 
of the Collateral, Lender shall retain a sufficient amQunt of the proceeds to pay all of the Indebtedness, and shall pay the balance to 
Grantor. Any proceeds which have not been disbursed within six (6) months efter their receipt and which Grantor halJ not committed to 
the repair or restoration of the Collateral shall be used to prepay the Indebtedness. 

Insurance Reserves. Lender may require Grantor to maintain with Lender reserves for payment of insurance' premiums. which reserves shall 
be created by monthly payments from Grantor of a sum estimated by Lender to be sufficient to produce, lit Illast fifteen (15) days before 
the premium due date, amounts at least equal to the ·insurance premiums to be paid, If fifteen t 161 days before payment is due. the reserve 
funds are insufficient, Grantor shall upon demand pay any defiCiency to lender. The reserve funds shall be held by Lender as a general 
deposit and shall constitute a non-interest-bearlng account which Lender may satisfy by payment of the insurance premiums required to be 
paid by Grantor as they become due. Lender does not hold the reserve funds in trust- for Grantor. and Lender Is not the agent of Grantor 
for payment of the insurance premiums required to be paid by Grantor. The·responslblrrty for the payment of premiums shall remain 
Grantor's sole responsibility. . . 

Insurance Reports. Grantor, upon request of Lender, shall furnish to Lender reports on each existing p·olicy of insurance showing such 
information as Lender may reasonably request including the following: (11 the name of the Insurer: (2) the risks Insured: (31 the amount 
of the policy; (41 the property insured; (6) the then current value on the basis of which insurance has been obtained and the manner of 
determining that value; end (6) the expiretion date of the policy. In addition. Grantor s/1all upon request .by Lender (however not more 
often than annuallyl have an independent appraiser satisfactory to Lender determine. 8S eppllcable, the cesh value or replacement cost of 
the Collateral. . 

·Rnancfng Statements. Grantor authorizes Lender to file a UCC financing statemen~ or alternatively. a copy of this Agreement to perfect 
Lender's security interest, At Lander's request. Grantor additionally agrees to sign all other documents that are necessary tb perfect. 
protect. and continue Lender's security interest In the Property. Grantor will pay all filing fees. title transfer fees, and other fees and costs 
involved unless prohibited by law ·or unless Lender Is required by law to pay such fees and costs. Grantor irrevocably appoints Lender to 
execute documents necessery to -transfer title if there ·is a default.. Lender .may file a copy of this Agreement as a financing statement, .If 
Grantor changes Grantor's name or address, or the name or address of any person granting a security interest under this Agreement 
changes, Grantor will promptly notify the Lender of such change, . 

GRANTOR'S RIGHT TO POSSESSION AND' TO COLLEC:r ACCOUNTS, Until default and except as otherwise p(ovided .below wit~' respect to : 
accounts. Grantor may have possession of the taligible personal ,property and benCOlficial use of all the Collateral and may uSe it in any.lawful 
mann~r not inconsistent with this A(Jreement or the Related Documents, provided that Grantor's right to possellsion and beneficial iJs.e shall not . 
apply to 'eny Collateral where possession of the Collateral by lender Is required by law to perfect Lender's. security interest in such Collateral. 
UntU otherwise notified ·by Lender, -Grentor may collect any of the Collateral consisting of accounts, . At any time and even though no Event of 
Default exists. lender may exercise its rights to collect the accounts and to notify account debtors to make payments directly to Lender for 
application to the Indebtedness. It Lender at sny time has possession of ·any Collateral, whether before or after an Event of Default, Lender shall 
-be deemed to have exercised reasonable care in the custody and preservation of the Collateral if Lender takes.such action for that purpose as 

. Grantor shall request or as Lender, in Lender's sole discretion, shall deem appropriate undat the circumstances. but fallure to honor any request 
by Grantor shall not of Itself be deemed to be a failure to exercise reasonable care, Lender shall not be required to take any steps necessary to 
'preserve any rights In the Collateral.agalnst prior parties. nor to . protect, p~serve or maintain any securiw interest given to secure the 
Indebtedness. . 

LENDER'S EXPENDITURES, If any action or proc~ing is commenced that would materially affect Lender's Interest In the Collateral ·or if 
Grantor fails to comply with any provision of this Agreement or any 'Related Documents, Including but not limited to . Grantor's failure '0 
discharge or pay when due any amounts Grantor Is required to discharge or pay under this Agreement or any Related DocumentS. Lender on 
Grantor's behalf may (but shall not be obligated tol take any action that Lender deems appropriate. including but not limited to discharging or 
paying aU taxes. liens. security Interests. encumbrances and other clelms. at any time levIed or. placed on the Collateral and paying all costs for 
insuring. maintaining and preserving the Collateral. AU such expenditures Incurred or paid by lender for such purposes· will then bear Interest at . 
the rate charged under the Note from the date Incurred or paid by Lender to the date of repayment by Grantor. AU such expenses will become a 
part of the Indebtedness and. at lender's option, wID tAl be payable on demand; (BI be added to the balance of the Note and be apportioned 
among and be payable with any installment payments to become due during either (1) the term of any applicable insurance policy; or (2) the 
remaining term of the Note: or(CI be treated as a balloon payment which will be due and payable at the Note's maturity. The Agreement also 
wilt secure payment of these amounts. Such right shall be In addition to BII other rights and remedies to which Lender may be entitled upon 
~~ . 
DEFAULT. Each of the following shall constitute an Event of Default under this Agreement: 

Payment Default. Grantor fails to make any payment when due under the Indebtedness. 

Other Defaults, Grantor fails to comply with or to perform any (Ither term, obligation, covenant or condition ccntained in.this Agreement or 
in any of the Related Documents or to comply with or to perform any term, obligation, covenant or condition contained In any other 
agreement between Lender arid Grantor. . 

Default In Favor of Third Parties, Should Borrower or any Grantor default under any loan, extension of credit. security agreement,. purchase 
., :: --or saiesagreement, or any other agreement. in favor of· any other creditor or per$onth.at: may materially· affeetany of-Grantor's property or 

Grantor's or any Grantor's ability to repay the Indebtedness or perform their resP8.ctive obligations under this Agreement or'any of the 
Related Documents. 

False Statements. Any warranty. representation or statement made or furnished to ·Lender by Grantor or on Grantor's behalf under this 
Agreement or the Related Documents is false or misleading in any material respect. either now or at the time made or furnished or becomes 

" false or misleading at any time thereafter. . . . 

Defective Collateralizatlon. This Agreement or any of the Related Documents ceases to be in full force and effect (including failure of any 
·collateral document to create a valid and perfected security interest or lienl at any time and for any reason. 

insolvency, The dissolution or termination of Grantor's existence as a going business. the insolvency of Grantor, the appointment of a 
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receiver for any part of Grantor'S property. any assignment for the benefit of creditor'S, any type of creditor workout., or tfIe commencement 
of any proceeding under any bankruptcy or Insolvency laws by or against Grantor. ' ' 

Creditor or forfeiture Proceedings. Commencement of foreclosure or, forfeiture proceedings, whethaF by judicial proceeding, self·help, 
repOssession or any other method, by any creditor of Grantor or by any governmental agency against any coUateral securing the 
Indebtedness. This includes a garnishment of'any of Grantor's accounts, Including deposit accounts, with lender. However, this Event of 
Default shall not apply if there Is a good faith dispute by Grantor as to the validity or reasonableness of the claim which is the basis of the 
creditor Or forfeiture proceeding and if Grantor gives lender written notice of the creditor or forfeiture proceeding and deposits with Lender 
monies or a surety bond for the creditor or forfeiture proceeding, In an amount determined by lender, in Its sale discretion, as, being an 
adequate reserve or bond for the dispute. 

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of ,my of the Indebtedness or Guarantor 
dies or becomes incompetent or revokes or disputes the validity of. or liability under, any Guaranty of the Indebtadness. 

Adverse Change. A material adverse change occurs in Grantor's financial condition. or Lender believes the prospect of payment Qr 
performance of the Indebtedness is impaired. 

Insecur/ty. lender in good faith believes itself insecure; 

Cure Provisions. If any default, other than a default in payment is curable and if Grantor has not been given a notice of a breach of the 
same provision of this Agreement within the preceding twelve (12) months, it may be cured If Grantor. after receiving written notice from 
Lender demanding cure of such default: (11 cures the default within thiny (30) days; or (2) if the eure req!J/res more than ~irty (301 
days. immediately initiates steps which lender deems in lender's ·sole discretion to be sufficient to cure the' default and thereafter 
continues and completes all reasonable and necessary steps sufficient to produce com,pliance as soon as reasonably practical. 

RIGHTS AND REMEDIES ON DEFAULT. If an Event of Default occurs under this Agreement, at any time thereafter, Lender shall halle all the 
rights of a secured party under the Wal!hingtof) Uniform Commercial Code. In addition and without limitation, Lender may exercise any ana or 
more of the following rights and remedies: ' 

Aocelerate IndebtedneS$. Lender may declare the entire Indebtedness, including any prepayment penalty which Grantor would be required 
to pay, immediately due and payable. without notice of ailY kind to Grantor. 

, . 
Assembfe Collateral. Lender may require Grantor to de6ver to Lender all or any portion of the Collateral and any and all certificates of title 
and other documents relating to the Collateral. Lender may require Grantor to assemble the Collateral and make it available to Lender at a 
place to' be designated by lender. lender also shall have full power to enter uPO(l the property 01 Grantor to tak!! possession of and 
remove the Collateral. If the Collateral contains other goods not covered by this Agreement at the time of repossession; Grantor agrees 
Lender may take such other goods. provided that lender makes reasonable efforts to return them to Grantor after repossession. 

Seil'the Collateral. Lender shall have full' power to sell, lease, transfer, or, otherwise deai with the Collateral or proceeds thereof In lender's 
own name or that of Grantor. Lender may sell the Co,lIateral at public auction or private sale. Unless the 'Collateral threatens :to decline 
speedily in value or is of a type' customarily sold on a rec:ognized market, lender will give Grantor, and other per$OflS as requlnid- by law, 
reasonable notice of the'time and place of any public sele, or the time after which any private sale or any other disposition of the Collateral 
is,to be made. However, no notice need' be provid"d to any person who. after Event of Default occurs, enters into and authenticates an 
agreement waiving that person's right to notification of lOaie. The requirements of. reasonable notice shall be met if such notice is given at 
least ten (101 days before the time, of the sale o'r disposition. An expemree relating to the dispOSition of the CoUateral, Including without 
limitation the expenses of retaking'; holding. insuring, prep,aring. fOT sale and selli(lg the Collateral. shall become a part' of the Indebtedness 
secured by this ,Agreement and shell be payable on demand, with interest at the Note rate from da~ of expenditure until repaid. 

Appoint Reeeiver. Lender shall have the right to have a receiver appointed to take possel<Sion of all or any part of the C9l1ateral, with the 
power to protect and preserve the Collateral; to operate the Collateral preceding or pending foreclosure or sale, and to Collect the Rents 
from the Collateral and apply the proceeds, over and, above the cost of the receivership. against the Indebtedness. The receiver may serve 
without bond if permitted by law .. lender's right to the appointment of a receiver shall exist whether or not the apparent value, of the 

" Collateral exceeds the Indebtadne,ss by, a substantial amount. Employment by lender shall not disqualify a person from serving 'as a 
receiver. ' 

Collect Revenues. Apply,Acc;Qunts. Lender. either itself or.through a receiver, may collect the payments, rents, looome, <Jnd revenues from 
the Collateral. Lender may at any time in lender'S discretion transfer any .collateral into lender's "wn name or that of lender's nominee 
and receive the payments, rents, income, and revenues therefrom and hold the same as security for the Indebtedness or apply It to 

'payment 01 the Indebtedness insl.\Ch order of preference es lender may determine. Insofar as the Collateral consists of accounts, general 
,intangibles. insurance policies, instruments. cnattel paper. choses in action. or similar property. Lender may demand. collact, receipt for, 
seute. compromise. adjust, sue for. foreclose, or realize on the CoUateral as Lender may determine, Whether or not Indebtedness or 
Collateral is then due. For these purposes, Lender may. on behalf of and in the name of Grantor. receive, open and dispose of mall 
addressed to Grantor; change any address to which mail and payments are to be sent; and endorse notes, checks. drafts, money orders. 

,documents of title, instruments and items pertaining to payment, shipment, or storage of any Collateral. To facilitate collection. lender 
may notify account debtors and obligors on any Collateral to make payments directly to lender. 

Obtain Deficiency. If lender chooses' to sell any or all of the. Collateral. Lender may obtain a judgment against Grantor for any deficiency 
remaining on the Indebtedness due to Lender after application of all amounts received from the exercise of the rights provided in this 
Agreement. Grantor shall be liable for a deficiency even If the transaction described in this subsection is a sale of accounts or chattel 
paper. 

Other Rights and Remedies. Lender shall have all the rights and'remedies of a secured creditor under the provisions of the Uniform 
Commercial Code. as may be amended from time to time. In adamon, lender shall have and may exercise any or all "ther rights and 
ramedies it may have available at law, in equity. or otherwise. 

seCtIon of Remecne$.Except as may be prohibited by applicable iaw,alfof4nder',rlghtSand remedies. whettiiH' evidenced by this 
Agreement, the Related Documents, or by any other writing. shall be cumulative and may be exercised singularly or concurrently. Election 
by Lender to pursue any remedy shall not exclude pursuit of any other remedy. and an election to make expenditures or to take action to 
perform an obligation of Grantor under this Agreement. after Grantor's failure to perform. shalf not affect lender's right to declare a default 
and exercise its remedies. ' 

MISCB.LANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Agreement: 

Amendments. This Agreement. togettlaf- with any Related Documents, constitutes the en~re_ ~nderstanding and agreemen~ of the pa"rties 
as to the matters set forth in this Age )lnt. No alteration of or amendment to this Agr: lOt shall be effective unless given In writing 
and signed bV the party or parties SOU9. ' •• 0 be charged or bound by the alteration or amena •.. nt. 
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Attorneys' Fellli; Expenses. Grantor agrees to pay 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 Grantor shall pay the costs and expenses of such enforcement. Costs and expenses include Lender's 
attorneys' fees and legal expenses whether or not there Is a lawsuit. Including attorneys' fees and legal expenses for bankruptcy 
proceedings (including efforts to modify or vacate any automatic stay or Injunction), appeals, and any anticipated post·Judgment collection 
services. Grantor also shall pay all court costs and such additional fees as may be directed by the court. . 

CaptIon HeadIngs. Caption headings in this Agreement are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Agreement. 

Applicable Law. The Loan secured by thIs lien was made under a United Staws Small Bullnus Administration ISBAI nationwide program 
which uses .tax dollar. to essist small business owners. If the United States Is seeking to enforce this document. then under SBA 
regulations: lal When SBA Is the holder of the Note, this document and all documents evidencing or securing this Loan will be construed in 
accordance wIth federal law. (blLender or SBA may use local or state procedures for purposes SUGh as fiOng papers. recording documents, 
.givintl notice. foreclosing liens. and other purposes. By using these procedures, SBA does not waive any federal Immunity from local or 
state control, penalty. tax or liability. No BolTower 01" Guarantor may claim or aSlert against SBA any· local or state law to deny any 
obligation of Borrower. or defeat any claim of SBA with respect to this Loan. Any clause In this document requiring arbitration Is not 
enforceable when SBA Is the holder cif the Note secured· by this Instrument. 

Choice of Venue. If there is a lawsuit. Grantor agrees upon Lender's request to submit to the jurisdiction of the courts of KING County. 
State of Washington. 

Preference Payments. Any monies Lender pays because of an asserted preference claim in Grantor's bankruptcy will become a part of the 
Indebtedness and, at Lender's option, shan be payable by Grantor as provided in this Agreement. 

No Waiver by Lender. Lander shall not·be deemed to have waived any··rights Wlder this Agreement unless such waiver is ~.iv.~.!l~'1 writing 
and signed by lender. No delay or omission on the part of Lender in exercising any right shall operate es a waivar of s~c" iiiJltt·or any 
other right. A waiver by Lender of a provision of this Agreement shall not praJudlce or constltute a waiver of Lander's right otllill'wlse 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 Grantor. shall constitute a waiver of any of Lender's rights or of any of Grantor's obligations. as:tO any future 
transactions. Whenever the consent of lender is required under this Agreement. the granting of such consent by Lender in any 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 applicable law. and except for notice raquired or allowad by law to be given in anothar manner, any notice required to 
. ba given under tliis Agreement shall be given in writing, and shall be effective when actually delivered, when actually racelved by 
'18lefacsimile lunless otherwise required by lawl, when deposited with a nationally raoognlzed overnight courier, or. If mailed, when 
depQsited in the United States mail, as first class, certified or registered mail postage prepaid. directed to the addresses shown near the 
beginning of this Agreement, Any party may change its address for notices under this Agreemenf by giving formal written notice to the 
other parties. specifying that the purpose of the notice is to change the party's address, FOr notice purposes. Grantor agreas to ·keep 
lender infoqned at aU times of Grantor's current address. Subject to applicable lew, and except for notice required or allowed by law to be 
given in ano~r manner, if there is more than one Grantor. any notice given by Lender. to any Grantor is deemed to .be notice given to all 
Grantors. .. 

Power of Attorney. Grantor hereby appoints Lender. as Grantor's Irrevocable attorney·ln-fact for the purpose of executing any documants 
necessary to perfect, amend. or to continue the security intarest granted in this Agreement or to demand tIIrmlnation of ~lingf !"if nther· 
secured parties. Lender may at any time. and without further euthorizatlon from Grantor. file a carbon, photographic or other reproduction 
of any financing statement or of this Agreement for Uliie alii a'financing statement. Grantor will reimburse lender for all expenses for the 
perfection and the continuation of tha peI"~tion of Lender's security interest in the Collateral. 

Waiver of Co-Obligor's Rights. If more than ona person is obligated for the Indebtedness. Grantor Irrevocably waives, disclaims and 
.relinquishes all claims against such other person which Grantor has or would otherwise have by virtue of payment of the Indebtedness or 
. any part thereof, specifically including but not limited to all rights of indemnity, contribution or exonaration. . . 
·Severabirlty. if a court of competent jurisdiction finds any provision of this Agreemant to be illegal, invalid. or unenforceable as to eny 
circumstance, that finding shan not malte the offending provision illegal, invalid. or unenforceable as to any other Circumstance. If feasible, 
the offending prOVision shall be considered modified so that it becomes legal. valid and elrtorceable. If the offending provision cannot be so 
.modified, it shall be considared deleted tram this Agreement. Unless otherwise required by law, the illegality, invalidity. or unenforceability. 
of any provision of this Agreement shall not affect the legarlty, vafidity or enforceabHity of any other proviSion of this Agreement. .. , 
Successors and Assigns. Subject to any limitations stated In this Agreement on transfer of Grantor's interest. this Agreement shall be 
·binding upon and inure to the benefit of the parties, their successors and assigns. If ownership of th4j Collateral becomes vested in a 
person other than Grantor. Lender. without notice to Grantor. may deal with Grantor's successors with reference to this Agreement and the 
Indabtedness by way of forbearance or extension without releasing Grantor from the obfigations of this Agreement or liability· under the 
Indebtedneliis. 

Survival of Representations and Warranties. AU representations. warranties. and agreements made by Grantor in this Agreement shall 
survive the exacution and delivery of this Agreement, shall be· continuing in nature. and shall remain in full force and effect until such time 
as Grantor's Indebtedness shaH be paid .in full. 

Time Is of the Essence. Time is of the eSliience 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, or counterclaim brought by any 
party against any other party. 

DEANITrONS. Tffe fOIkiwiilgcapitiilized WordS lind terrnsshall have the.folkiWlng mecmmgs when U$ed In this AgteElinent.Unle$$spiiCifiCally 
stated to the contrary, all 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 plural. and the plural shall Include the singular, as the context may require. Words and terms not otherwise 
defined in ttlis Agreement shall have the meanings attributed to such terms In the Uniform Commercial Code: 

. Agreement. The word "Agreement" means this Commercial Security Agreement, as this Comr:nercial Security .Agreement may be amended 
or modified from time to time, together with all exhibits· and schedules attached to this Commercial Security Agreement from time to time. 

Borrower. The word "Borrower" means ELECTRONIC SERVICE PROVIDER INC. and iQcludes all co-signers and co-makers signing the Note. 

Collateral. The word "Collateral" maans aU of Grantor's right. title and interest in and to all the Collateral as described in the Collateral 
Description section of this Agreement. . 
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loan No: 00004 
COMMERCIAL SECURITY AGREEMENT 

(Continued) 

Default. The word "Default" means the Defat# set forth In this Agreement In the section titled ·Default". 

Page 6 

environmental t.&ws. The words "environmental Laws" mean any and all state, federal and local statutes, regulations and ordinances 
relating to 1he protection of human health or the environment. Including without limitation the Comprehensive Environmental Response, 
Compensation, and Uability Act of 1980, as amended, 42 U.S.C. Section 9601, et seq. ("CERClA"), the Superfund Amendments and 
Reauttt9rlzatlon Act of 1986, Pub. L No. 99-499 ("SARA 0), the Hazardous Materials Transportation Act, 4S U.S.C. Section 1801, et seq., 
the Resource Conservation and Recovery Act, 42 U.S.C. Section 6901, et seq .. or other appRcable state or federal laws, rules, or 
regulations adopted pursuant thereto. ' 

Event of 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. 

'Grantor. The word "Grantor" means ELECTRONIC SERVICE PROVIDER INC .. 

Guarantor. The word "Guarantor" means any guarantor, surety, or accommodation party of any 01' all of the Indebtedness. 

Guaranty. The word "Oulll'anty· means the guaranty from Guarantor to lender, including without IImitatioo a guaranty of all or part of the 
Note. 

Hazardous Sub~nces. The words "HazClrdous Substances' me"n materials that, becausa of their quantity, concentration or phyaical. 
chemical or infectious characteristics. may cause or pose II present or potential hazard to human health or the environment when 
improperly used, treated, stored, disposed of, genaratad •. manuf~tur~, tra~ported or otherwise handled •. The words "Hazardous 
,Substances· are' used ill their very brolldest ·sense and'include without limitation anY and ail hezardous Or toxiC substances, materililsor 
waste as defined by or listed undar the Environmental Laws. The term "Hazardous Substanoas" also includas. without limitation, petroleum 
and petroleum by-products or any fraction thereof. and asbestos. 

Indebtedness. The word "Indebtedness" means the indebtedness evidenced by the Note' or Related Documents, Including all principal and, 
interest together with all other indebtedness and costs and expenses for which Grantor is responsible und!lf this Agreement or und8f Clny of 
the Related Documents. Specifically. without limItation, Indebtedness, includes the fUtUre advances 'set forth in the Future Advances 
provision, together with all interest thereon and all "mounts that may be indirectly secured by the Cross-Collateralization provision of this 
Agreement. ' 

Lender. The word "Lender· means COLUMBIA STATE BANK, its 'successors and assigns. 

Nota. The word "Noten means the Note executed by ELECTRONIC SERVICE PROVIDER INC. In the principal amount of $1,000,000.00 
dated September 2B. 2005, together with ail renewals of. extensions of, m~ifications of, refinancings of, consolidations of, and 
substitutions for the note or credit agreement. ' 

Property. The' word ·Property" means all of Grantor.'s right, title and interest in and to ell the Property as desoribed in the ·Collateral 
Description· sec~n of this Agreement. 

Related' Doouments. ,The words "Related Documents" mean aU promissory notes, credIt agreements. llilan agre.ements, enviroOl11iHltal 
agreements, guaranties, seciJrity agreements, mor.tgages, (leeds of trust" security deeds, conatersl mortgages, and aU: other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Indebi:edness. 

'GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS COI\II~"RClAI,. SECURITY AGREEMENT ,AND I;\GREES TO ITS 
TERMS. THIS AGREEMENT IS DATED SEPTEM8ER, 28, 2005. ' . 

GRANTOR: 
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EXHffiIT "A" 

LEGAL DESCRIPTION: 

THAT PORTION OF THE SOUTHEAST % OF THE 
SOUTHEAST % OF SECTION 26, TOWNSHIP 23 NORTH, 
RANGE 4 EAST W.M., DESCRIBED AS FOLLOWS: 

BEG~GATTHENORTHEASTCORNEROFTHE 

SOU1HEAST % OF SAID SECTION 26; 
THENCE SOUTH 02 DEGREES 22N.rnNUTES 20SBCONDS 
WEST ALONG THE EAST LINE OF SAID SOUTHEAST ~" A 
DISTANCE OF 1;319.74 FEET TO THE CENTERLINE OF TIlE .. 
P-17 DRAmAGE CHANNEL, WHICH CHANNEL 
CONTINUES soum 88 DEGREES 12 MINUTEs 32 
SECONDS EAST TO TERMINUS AT THE WESTERLY 

. MARGIN OF CHRISTENSEN ROAD; 
THENCBNORTH88DEGREES12~32SECONDS 
WEST ALONG THE SAID P-17 DRAINAGE CHANNEL 
CENTERLINE 92.45 FEET; 
THENCE SOUTH 01 DEGREES 47N.ITNUTES28 SECONDS 
WEST 21.00 FEET TO THE TRUE POINT OF BEGINNING; 
THENCE CONTnnrrNG SOUTH 01 DEGREES 47N.rnNUTES 
28 SECONDS WEST 297.59 FEET; . 
TIlENCE NORTH 88 DEGREES 12 MINUrES 32 SECONDS 

. WEST 297.0 FEET TO THE EASTBRL Y MARGIN OF 
ANDOVER PARK EAST, AS RECORDED UNDER 
RECORDING NO. 6355530, VOLUME 5095, PAGES 65 AND 
66, RECORDS OF KING COUNTY; THENCE NORTH 01 
DEGREES47NITNUTES28S~CONDSEASTALONGSAlD 
EASTERLY MARGIN 297.59 FEET; . 
THENCESOUTH88DEGREESI2~S32SBCONDS 
EAST 297.00 FEET TO THE TRUE POINT OF BEGINNING; 

SIWATE IN THE·CITY OF TUKwu,A, COUNTY OF KING, 
STATE OF W ASIDNGTON 
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2 

3 

4 

5 

6 

7 

8 

E-FILE 
IN COUNTY CLER 'S OFFICE 

PIERCE COUNTY, ASHINGTON 

IN THE SUPERIOR COURT OF THE STATE OF WASHINGTON 
IN AND FOR THE COUNTY OF PIERCE 

March 21 2011 :52 AM 

9 COLUMBIA STATE BANK, a Washington 
banking corporation, 

10 NO. 11-2-06116-2 

11 

12 

Plaintiff, 

vs. 

ELECTRONIC SERVICE PROVIDER INC., 

DECLARA nON OF ALANA ROUFF IN 
SUPPORT OF PLAINTIFF'S MonON 
FOR SUMMARY mDGMENT 

13 a Washington corporation; and TOM C. 
GIRARD and DEBORAH L. MONTALVO, 

14 individually and as husband and wife, 

15 

16 

Defendants. 

17 I, ALANA ROUFF, declare as follows: 

18 1. I am employed as a Vice President of Special Credits at Columbia State Bank, 

19 Plaintiff herein. I am over the age of eighteen, and competent to testify herein. I make this 

20 Declaration based on personal knowledge and my review of the records and files concerning this 

21 matter that are in the possession of Plaintiff. 

22 

23 

24 

25 

26 

2. I have read and reviewed Plaintiff's Complaint for Judgment on Promissory Note, 

Commercial Guaranties, And For Replevin that is on file herein (the "Complaint"), know the 

contents thereof, and state the same to be true. 

3. Defendant Electronic Service Provider, Inc. (the "Corporation") is a for-profit 

corporation organized under Washington law; The Corporation operates a business located at 

950 Andover Park East, Tukwila, King County, Washington 98188. 

DECLARATION OF ALANA ROUFF IN SUPPORT OF 
PLAINTIFF'S MOTION FOR SUMMARY JUDGMENT - 1 

00476786.DOC 
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1 4. Defendants Tom C. Girard and Deborah L. Montalvo are individuals who reside 

2 in Pierce County, Washington. Mr. Girard and Ms. Montalvo are husband and wife. Mr. Girard 

3 is the President of the Corporation. Ms. Montalvo is the Vice President of the Corporation. 

4 5. On September 28, 2005 the Corporation executed and delivered to Plaintiff a U.S. 

5 Small Business Administration Note (the "Note") in the original amount of $1,000,000.00. 

6 Plaintiff loaned the Corporation money pursuant to the Note (the "Loan"). The Note and the 

7 related loan documents call for monthly payments to be made to Plaintiff on the first day of each 

8 month prior to the Note's maturity date. A true and correct copy of the Note is attached as 

9 Exhibit A. 

10 6. As security for the Note, the Corporation executed and delivered to Plaintiff a 

11 Commercial Security Agreement (the "CSA") whereby it granted Plaintiff a Uniform 

12 Commercial Code ("VCC") Article 9 security interest in its inventory, equipment, accounts, 

13 certain other property, and the proceeds thereof. A true and correct copy of the CSA is attached 

14 as Exhibit B. 

15 7. In accordance with the CSA and a UCC Financing Statement filed with the 

16 Washington State Department of Licensing, Plaintiff maintains a first priority, duly perfected 

17 security interest in all of the Corporation's personal property as described in the CSA (the 

18 "Collateral"). 

19 8. Plaintiff is the owner and holder of the Note and CSA. With the aid of Plaintiffs 

20 computer software and records, I have determined Plaintiff was owed $609,621.20 under the 

21 Note as of March 14,2011, exclusive of the attorney's fees and costs incurred by Plaintiffin 

22 connection with this case. The aforesaid sum is comprised of $590,800.50 in principal, 

23 $7,919.16 in accrued interest, $10,601.54 in late charges, and a $300.00 appraisal fee. 

24 9. Through a series of written modifications, Plaintiff previously agreed to accept 

25 reduced monthly Note payments from the Corporation. However, Plaintiff and the Corporation 

26 agreed in writing that the Corporation would resume making its regular monthly payments of 

DECLARATION OF ALANA ROUFF IN SUPPORT OF 
PLAINTIFF'S MOTION FOR SUMMARY JUDGMENT - 2 

00476786.DOC 
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1 principal and interest toward the indebtedness evidenced by the Note on January 1, 2011 and 

2 continuing on the first day of each month thereafter. A true and correct copy of the Change in 

3 Terms Agreement that reflects the parties' aforesaid agreement is attached as Exhibit C. 

4 10. The Corporation has failed to pay Plaintiff any money whatsoever in 2011. As of 

5 this date, the Corporation is in default of its obligations to Plaintiff under the Note and CSA. 

6 11. Plaintiff previously declared the Note to be in default, and demanded payment in 

7 full on this instrument from the Corporation in writing pursuant to the Note's default provisions. 

8 The Corporation failed to repay Plaintiff in response to this demand. 

9 12. Plaintiff then referred this matter to its attorneys for collection. Plaintiff's 

10 attorney demanded payment in full on the Note from the Defendants in writing by way of a letter 

11 dated January 7, 2011 to Defendants' counsel. A true and correct copy ofthis letter is attached 

12 as Exhibit D. A true and correct copy of a related second letter from Plaintiffs counsel to 

13 Defendants' counsel dated January 20, 2011 is attached as Exhibit E. As of this date, Plaintiff 

14 has not received any payment whatsoever in response to the aforesaid letters. 

15 13. Defendants Girard and Montalvo each absolutely and unconditionally personally 

16 guaranteed the repayment of the Note by executing and delivering to Plaintiff mUltiple written 

17 commercial guaranties (the "Guaranties"). Per the Guaranties, Mr. Girard and Ms. Montalvo 

18 absolutely and unconditionally promised to repay all indebtedness owed by the Corporation to 

19 Plaintiff. Said indebtedness includes but is not limited to the indebtedness evidenced by the 

20 Note. A true and correct copy of the most recent Guaranties that Mr. Girard and Ms. Montalvo 

21 executed and delivered to Plaintiff is attached as Exhibit F. 

22 14. Plaintiff is the owner and holder of the Guaranties. As seen above, Plaintiff has 

23 demanded payment on the Note and Guaranties from Mr. Girard and Ms. Montalvo, and they 

24 have failed to pay Plaintiff accordingly. 

25 II II 

26 II II 

DECLARATION OF ALANA ROUFF IN SUPPORT OF 
PLAINTIFF'S MOTION FOR SUMMARY JUDGMENT - 3 
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10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

I hereby declare under penalty of perjury under the laws oftbe State ofWftshington 

that the foregoing is 2.e and corred. 

DATED this Mlf.; ofMarob.20IlBl T~ 

ALAN 0 

DECLARATION OF ALANA ROUPP IN SUPPORT OF 
PLAINTIFF'S MOTION FOR SUMMARY JUDGMENT - 4 

00476786.DOC 
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1 

2 

3 

4 

5 

6 

7 

8 

IN THE SUPERIOR COURT OF THE STATE OF WASHINGTON 
IN AND FOR THE COUNTY OF PIERCE 

COLUMBIA STATE BANK, a Washington 
9 banking corporation, NO. 11-2-06116-2 

10 Plaintiff, DECLARATION RE ELECTRONIC 
MAIL SIGNATURE PER GR (17)(A)(2) 

11 vs. 

12 ELECTRONIC SERVICE PROVIDER INC., 
a Washington corporation; and TOM C. 

13 GIRARD and DEBORAH L. MONTALVO, 
individually and as husband and wife, 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

Defendants. 

I, ALEXANDER S. KLEINBERG, declare as follows: 

1. I am a member at Eisenhower & Carlson, PLLC, and make this declaration 

pursuant to GR 17(a)(2) and based on my personal knowledge and review of the firm's records 

and files. 

2. I have personally examined the foregoing signature of Alana Rouff on page 4 of 

the Declaration of Alana Rouff in Support of Plaintiffs Motion for Summary Judgment, the 

signature page of which were transmitted to me by .pdf email to my firm's email address at: 

akleinberg@eisenhowerlaw.com, and have determined that the document is complete and 

legible. 

I declare under the penalty of perjury under the laws of the State of Washington that the 

DECLARATION RE ELECTRONIC MAIL SIGNATURE 
PER GR (l7)(A)(2) - I 

00477203.DOC 
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1 foregoing is true and correct. 

DATED at Tacoma, Washington, on this I , day of March, 2011. 2 

3 

4 

5 

6 

7 

8 

9 

ALEXANDER S. KLEINBERG 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

DECLARATION RE ELECTRONIC MAIL SIGNATURE 
PER GR (I7)(A)(2) - 2 

00477203.DOC 
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U.S. Small Business Administration 

SBA Loan # 8982524010 

SBA Loan Name elECTRONIC SERVICE PROVIDER INC. 

Date September 28.2005 

Loan Amount $1,000,000.00 

Interest Rate Variable 

Borrower ELECTRONIC SERVICE PROVIDER INC. 

. 
Operating 
Company 

Lender COI.UMBIA STATE BANK 

1. PROMISE TO PAY: 

In return for the loan, Borrower promises to pay to the order of Lender the amount of One Million & 00/100 DoOars, interest 
on the unpaid principal balance, and all other amounts required by this Note. 

2. DEFINITIONS: 

"Collateral" means any property taken. as security for payment of this Note or any guarantee of this Note. 

-Guarantor' means each person or entity that signs a guarantee of payment of this Note. 

"Loan· means the loan evidenced by this Note. 

"Loan Documents" means the documents related to this lQan signed by Borrower, any Guarantor, or anyone who pledges 
collateral. . 

"SBA" means the Small Business Administration, an Agency of the United States of America. 

3. PAYMENT TERMS: 

Borrower must make all payments at the place Lender designates. The payment terms for this Note are: 

The interest rate on thIs Note wHl fluctuate. The lnItIallnterNt rate Is 7.75'16 per year. T .... lntd.1 rate Is the prime rate on the date SBA 
received the loan application. plus 1.50'16. The Initial Interest rate must remain In effect untJl tha first change period begins • 

. ""'BorTOwermuStpaya total of 3 payments of'lilterest on"'·on the disJrursed· prjncipalb~lance·beginning·one month from the 
month this Note is dated and every month thereafter: payments must be made on the same day 8S the date of this Note in 
the months they are due. 

Borrower must pay principal and interest payments of $15,061.00 every month, beginning four months from the month 
this Note is dated; payments must be made on the first calendar day in the months they are due. 

SBA FORM 147 (06/03/021 Version 4.1 
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loan rllo: 00004 
PROMISSORY NOTE 

(Continued) Page 2 

Lender will apply each installment payment first to pay interest accrued to the day Lender receives the payment, then to 
bring principal current, then to pay any late fees, and will apply any remaining balance to reduce principal. 

The interest rate will be adjusted monthly (the "change period"'. 

The 'Prime Rats" is the prime rate in effect on the first business day of the month in which an interest rate change occurs, 
as published in the Wall Street Journal on the next business day. 

The adjusted interest rate will be 1.50% above the Prime Rate. Lender will adjust the interest rate on the first calendar day 
of each change period. The change in interest rate is effective on that day whether or not lender gives Borrower notice of 
the change. 

Lender must adjust, the payment amount at least annually as needed to amortize prIncipal over the remaining term of the 
note. 

If SBA purchases the guaranteed portion of the unpaid principal balance, the Interest rate becomes fixed at the rate in 
effect at the time of the earliest uncured payment default. If there Is no uncured payment default, the rate becomes fixed 
at the rate in effect at the time of purchase. 

Loan Prepaymerrt:' 

Notwithstanding any provision in this Note to the contrary: 

Borrower may prepay this Note. Borrower may prepay 20% or less of the unpaid prinCipal balance at any time wittiout 
notice. If Borrower prepays more than 20% and the Loan has been sold on th~ secondary market, Borrower must: 

B. Give Lender written notice; 

b. Pav all accrued interest; and; 

c. If the prepayment Is received less than 21 days from the date Lender receives the notice, pay an amount equal to 21 
days' Interest from the date lender receives the notice, less any interest accrued during the 21 days and paid under' 
subparagraph b .. above. ' 

If Borrower does not prepay within 30 days from the date Lender receives the notice, Borrower must give Lender 8 new 
notice. 

An remaining principal and accrued interest 15 due and payable 7 years and 3 months from date of Note. 

Late Charge: If a payment on this Note is mora..than 10 days late, lenfjer may charge' Borrower a late fee of up to 5% of 
the unpaid portion of 'the regularly schedu'ledpayiYaent ---- ' , ' 

4. DEFAULT: 

'Borrower is in default under this Note if Borrower does not make a payment when due under, this Note, or If Borrower or 
Operating Company: 

A. Falls to do anything required by this Note and other Loan Documents; 
B. Defaults on any other Joan with Lender; 
C. Does not preserve, or account to Lender's satisfaction for. any of the Collateral or its proceeds; 
D. Does not disclose, or anyone acting on their behalf does not disclose, any material tact to Lender or SBA; 
E. Makes, or anyone acting on their behalf makes, a materially false or misleading representation to lender or SBA; 
F. Defaults on any loan or agreement with another creditor, if Lender believes the default may materially affect 

Borrower's ability to pay this Note; 
G. Fails to pay any taxes when due; 
H. Becomes the subject of a proceeding under any bankruptcy or insolvency Jaw; 
I. Has a receiver 'or liquidator appointed for any part of their business or property; 
J. Makes an assignment for the benefit of creditors; 
K. Has anyadversechatige iil financial condition or business operation that lender believes may materially affect 

Borrower's ability to pay this Note; 
L. Reorganizes, merges. consolidates, or otherwise changes ownership or business structure without Lender's prior 

written consent; or 
M. Becomes the subject of a civil or criminal action that lender believes may materially affect Borrower's ability to pay 

this Note. 

SBA FORM 147 (06/03/02) Version 4.1 

25 



Loan No: 00004 

'6. LENDER'S RIGHTS IF THERE IS A DEFAULT: 

PROMISSORY NOTE 
(Continued) 

Without notice or demand and without giving up any of Its rights, Lender may: 

A. Require immediate payment of all amounts owing under this Note; 
B. Collect all amounts owing from any Borrower or Guarantor: 
C. File suit and obtain judgement; 
D. Take possession of any Collateral; or 
E, Sell, lease, or otherwise dispose of, any Collateral at public or private sale, with or without advertisement. 

6. LENDER'S GENERAL POWERS: 

Without notice and without Borrower's consent, Lender may: 

A. Bid on or buy the Collateral at its sale or the sale of another lienholder, at any price it chooses; 

'Page 3 

B. Incur expenses to collect amounts due under this Note, enforce the terms of this Note or any other Loan Document, 
and preserve or dispose of the Collateral. Among other things, the expenses may Include payments for property 
taxes, prior Rens, Insurance, appraisals, environmental r~mediation costs, and reasonable attorney's fees and costs. 
If Lender incurs such expenses, it may demand Immediate repayment from Borrower or add the expenses to the 
principal balance; 

C. Release anyone obligated to pay this Note; 
,D. Compromise, release, renew, extend or substitute any of the CoRateral; and 
E. Take any aotlon necessary to protect the Collateral or collect amounts owing on this Note. 

'7. WHEN FEDERAL LAW APPLIES: 

When. SSA Is the holder, this Note will be Interpreted and enforced under federal law, including SBA regulations. Lender or 
SBA may use state or local procedures for filing papers, recording dOcuments, giving notice, foreclosilJg liens, and other 
purposes. By using such procedures, SSA does not waive any federal Immunity from state or local control, penalty, tax, or 

liability. As to this 'Note, Borrower may not claim or assert against SBA any local or sta~e law to deny any obligation, 
defeat any claim of SBA, or preempt federal law. 

8. SUCCESSORS AND ASSIGNS: 

Under this Note, Borrower and Operating Company include the successors of each, and Lender includes its successors and 
assigns. 

9. GENERAL PROVISIONS: 

A. All individuals and entities signing this Note are jointly and severally liable. 
B. Borrower waives all suretyship defenses. 
C. Borrower must sign all documents necessary at any time to comply with the Loan Documents and to enable Lender 

to acquire, perfect, or maintain Lender's liens on Collateral. 
D. Lender may exercise any of its rights separately or together, as many times and in any order it chooses. Lender may 

delay or forgo enforcing any of its rights without giving up any of them. 
E. Borrower may not use an oral statement of' Lender or SBA to contradict or aiter the written terms of this Note. 
F. If any part of this Note Is unenforceable, all other parts remain in effect. 
G. To the eXtent allowed by law, Borrower waives all demands and notices in connection with this Note, including 

presentment,demand, protest, 'and notice of dishonor. Borrower also waives any defenses based .. upon any claim 
that Lender did not obtain any guarantee; did not obtain, perfect, or maintain a lien upon Collateral; impaired 
Collateral; or did not obtain the fair market value of Collateral at a sale. 

1 O.STATE-SPECIFIC PROVISIONS: 

SBA FORM 147 (06/03/021 Version 4.1 
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11.BORROWER'S NAME(SI AND SIGNATURE(SI: 

PROMISSORY NOTE 
(Continued) 

By signing below, each individual or entity becomes obligated under this Note as Borrower. 

BORROWER: 

ElECTRONIC.SERVICE PROVIDER INC. 

SBA FORM 147i06/03/021 Version 4.1 
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COLUIERCIAL SECURITY AGREE~,.:~NT 

Grantor: . . ELECTRONIC SERVICE PROVIDER INC. Lender: COWMBIA STATE BANK 
PO BOX 68730 
SEATTLE.VVA 98138 

SEATTLE LPO . 
719 2ND AVENUE. SUITE 500 
SEATTLE. VVA 98104 

THIS COMMERCIAL SECURrrV AGREEMENT dated September 28, 2005. Is made and executed between 'ELECTRONIC SERVICE PROVIDER 
~NC. ("Grantorft

, and COLUMBIA STATE BANK ("Lender"'. 

GRANT OF SECURITY INTEREST. For valuable consideration. Grantor grants to Lender a security bttarest In the Collateral to s8CUta the 
Indebtedness and agrees that Lender shaU ha". 'the rights stated In th'. 'Agreement with respect to the Collateral. bt addition to all other rights 
which Lendar may have by law. 

COLLATERAL DESCRIPTION. The word "Collateral' as used ill this Agreement means the following described property. wh\lther now owned or 
hereafter aCQUired. whether now existing or hereafter arising. and wherever located, In whloh Grantor Is giVing to lender a security Interest for 
the payment of the Indebtedness and performance 'of all other obligations under the Note and this Agreement: . 

Arst Perfected Security Interest, subject to no other liens, in all Inventory. Equipment. Chattel Papar and General k$rigibles whether now 
owned or acquired. with loan procaeds, Including aI/ ,eplscements, and substitutions, wherever located: Secon.d Perfected Security Interest 
subJect only to a prior lien from Columbia State Bank in ~e amount of $100,000.00 on aB Accounts. 

All Rxtures located at 950 Andover Parle East. TukwRa, VVashlngton 98188 

In addition. the word "Collateral" also includes' all the following, whether now owned or hereafter acquired. whether now existing or hereafter 
arising. and wherever located: 

(A) All accessions. attachments. accessories, tools, parts. supplies, replecements of and additions to any of the collateral described herein. 
whether Cldded now or later. 

(B) All products and produce of any of the property described In this Collateral section, 

(e) All accounts, general intangibles, instruments, rents, monIes, payments, and all other rights, arislng out of a sale, lease, consignment 
or other dlsPO~ltion of any of the property described in this Collateral section. 

(01 All proceeds (Including insurance proceeds) from the sale. ~estruction. loss. or other dIsposition 01 2"" 01 the property described in this 
Collateral section. and sums due from a third party who has damaged or destroyed the Collateral or from that palty'.~ insurer. Wheth3~ ~::~ 
to judgment, settlement or other process. . .... ' .. 

(E) All records and data relating to any of' the property describe.d in this Collateral section. whether. in the form of a writing, photograph. 
mlciofilm, microfiche, or ele.ctronic media. together wiih all of Grantor's right. title. and interest in and to aU computer software required to 
utmze, creete. maintain, and process Clny such reoords or data on electronic media. . 

Some or all of the Collateral may be looaled on' the following described real estate: 

as' shown on the exhlbit named "exhibit .. A· .. ·, attaohed hereto and Incorporated herein by this reference 

CROS8-COLLATERALIZATION. In addition to the Notf!'. this Agreement secUres all obfigations, debts and liabilities. plus interest thereon, of 
Grantor to lender. or anyone or more of them. as well 3$ 'all olaims by lender against -Grantor or anyone or more of them; Whether now 
existing or hereafter arising. whether related or unrelated to the purpose of the Note, whether VOluntarY or otherwise. whether'due or not due. 
direct or indirect, determined or undetermined. absolute or contingent, liquidated or unliquidated Whether Grantor may be Iieble individually or 
:jointly with others. whether obligated as guarantor. surety, accommodation party or otherwise, and whether recovery upon such amounts may 
be or hereafter may become barred ·by any statute of limitations. and whether the obligation to repay such amounts may be or hereafter may 
become otherwise unenforceable. 

AJllJRE ADVANCES. In addition to the Note, this Agreement secures all ~re adva'nces made by lender to Grantor regardless of whether the 
advances are made a) pursuant to a commitment or b) 'for the same purposes: . 

RIGHT OF SETOFF. To the extent permitted by applicable law. Lender reserves a right of setoff in an Grantor's accounts with Lender (whather 
checking. savings, or some othar account). This includes all accounts Grantor holds jointly with someone else and all accounts Grantor may 
open in the future. However. this does not include any IRA or Keogh accounts, or any trust acoounts for which setoff would be prohibited by 
law. Grantor authorizes Lender. to the extent parmitted by applioable law, to charge or setoff all sums owing on the Indebtedness against any 
and all such accounts. and. at Lender's option, to administratively freeze all such accounts to allow Lender to protect lander's charge and setoff 
rights provided in this paragraph. . 

GRANTOR'S REPRESENTATIONS AND VVARRANTIES VVITH RESPECT TO THE COllATERAL_ With respect to the Collateral, Grantor represents 
and promises to lender that: 

Perfection of Security Interest. Grantor agrees to take whatever actlons are requested by Lender to perfect and continue Lender's security 
Interest in the Collateral. Upon request of Lender, Grantor will deliver to Lender any and all of the dooumants ev.idenclng or constituting the 
Collaterill. and Grantor will note lender's interest upon any and ell chattel paper and instruments if not delivered to Lender for possession by' Leoder. .. .. .. . ...... _ ..... _- .... - ...... ...... . ..... _ .. _. . 

Notices to Lender. Grantor will prolflPtly 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 C 1) change in Grantor'S name; (2) change in Grantor's assumed business name(s); (31 change 
in the management of the Corporation Grantor; (4, change in the authorized signer(s); (6) change in Grantor's principal'office address; 
.{61 change in Grantor's state of organization; (7) conversion of Grantor to a new or different type of business entity; or (8) change in 
any other aspect of Grantor that directly or indirectly relates to any agreements between Grantor and Lender. No change in Grantor's name 
or state of organization will take effect until after lender has received notice. . 

No Violation. The execution and deliverY of this Agreement will not violate any law or agreemant governing Grantor or to which Grantor is 
·e party. and its certificate or articles of incorporation and bylaws do not prohibit any term or condition of this A~eement. . 
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Enforceablrlty of Collateral. To the extent the Collateral consists of acc,?unts, chattel paper, or genei'll intangibles, as defined by the 
Uniform Commercial Code, the Collateral is enforceable in accordance with Its terms, is genuine, and fully complies' with all applicable laws 
and regulations conceming form, (lontent and manner of preparation and execution, and a.n persOns appearing to be obligatad on the 
Collateral have authority and capacity to contract .and are in fact obligated as they appear to be on the Collateral. At the time any account 
becomes subject to a security interest in favor of Lender. the account shall be a good and valid account representing an undisputed, bona' 
fide Indebtedna5s incurred py' the account debtor, for merchandise held subject to delivery Instructions or previously shipped or deliwred 
pursuant to a contract of sale, or for services previously performed' by Grantor with or for the 8CClouot debtor. So long as this Agreement 
remains In effect; Grantor shall not. without Lender's prior written consent, compromise, settle, adjust, or extend payment under or with 
regard to any such Accounts. There shall be no setoffs or counterclaims against any of the Collatera1. and no agreement shall have been 
made under which any deductions or discounts may be claimed concerning the Collaterlll except those disclosed to Lander in writing. 

Location of the Collateral. Except in the ordinary course of Grantor's business, Grantor agrees to keep the Collataral (or to the extent the 
Collateral consists of -intangible property such as accounts or general intangibles, the records. concerniAg the Collateral, at Grantor's 
address shown above or at such other locations as are acceptable to Lender. Upon Lender's request, Grantor will deliver to Lender in form 

. satisfactory to Lender a schedule of real properties and Colleterallocations relating to Grantor's' operations, includlng without limitation the 
following: (11 all real property Grantor owns or is purchasing; (21 all real property Grantor Is renting or leasing: (31 all storage facilities 
Grantor owns, rents, leases, or uses; and (41 all other properties where Colleteral is or may be located. 

Removal of the CoUateral. Except in the ordinary course of Grantor's business, Including the sales of inventory, Grantor shan not remove 
the Collateral from its eXisting location without lender's prior written consent. To the extent that the Collateral consists of vehicles, or 
other titled property, Grantor shall not take or permit any action which would require application tor certificates of title for the vehicles 
outside the State of Washington, without lender's prior written consent. Grantor shall, whenever requested, advise Lender of the exact 
location of the COllateral. 

Transactions Involving Collateral. Except for inventory sold or accounts collected in the ordinary course of G'rantor', business, or as 
'otherwise provided for in this Agreement, Grantor shall·not sell. offer to sell, or otherwise transfer or dispose of the Collateral. While 
Grantor is not in default under this Agreement. Grantor may sell inventory. but only in the ordinary course of its bu'siness and only to buyers 
who qualify .,s a buyer in the or<1in.,ry course of business. A sale io the ordinary course of Grantor's business does not include' ., tr.,nsfer in 
partial or total satisfaction of a debt or any bulk sale. Grantor shall not pledge, mortgage. encumber or otherwise permit the Collateral to 
be subject to any lien. securitY Interest. encumbrance. or charge, other than the security interest provided for in this Agreement, wIthout 
the prior written. consent of Lender. This inCludes securitY interests even if junior in right to the security interests granted under this 
Agreement. Unless wilived by Lender, illI.proceeds from any disposition of the Collateral (for whatever reasqnl shall be held in trust for 
lender and shall not Ile commingled with any other funds; provided however, this requirement shall not constitute consent by lender to any 
sale or other disposition. Upon receipt, Grantor shall immediately deliver any such proceeds to Lender, 

ntle. ·Grantor represents and warrants to lender that Grantor holds good and marketable title to the Collateral, free and clear of all liens 
,. . and 'encumbrances except for the lien of this Agreement. No financing statement covering any of the Collateral is on file in any public 

office other than those· which reflect the security interest created by this A.l1reement or to which lender has specifically.consented. 
Grantor shall defend Lender'S rights in the Collateral against the claims and demands of all otlier parsons. ,_.' . 

Repa.lrs and M~intenance, Grantor agrees to keep and maintain, a~ to cause others to. keep·and·mai.:rtain~ the Collateral in good order. 
repair and condition at all times while this Agreement remains in eff!ICt. Grantor 'further agrees to pay when due all claims for work done 
on, or·servlces rendered or material furnished in connection with the Collateral so that no lien or enctJmbrance'may ever attach to or be 
filed against the Collateral. 

In.s{lllCfloJ' ~f. CQItj5teraf ... lllnder and Lernfer's designated representatives and agents shall have the right at all reasonable' times to examine 
and inspect the Collateral wherever located. . 

Taxes. A$$essn1ents and· liens. Grantor will pay when due all taxes, assessments and liens upon the Collateral, its use or operation, upon 
this Agreement, upon any promissory note or notes evidencing the Indebtedness, or upon any of the other Related Documentli. Grantor 
may withhold any such peyment or may elect to contest any lien if Grantor is in good faith coJlc!uctlng an appropriate proceeding to contest 
the obligation to'. pay and so long. as lender's interest in the Collateral is not jeopardized in Lender's sole opinion. It the CoDatersl is 

. subjected to a lien which is not discharged within fifteen (15) days, Grantor shall deposit with Lender cash. a sufficient corporate surety 
bond or other security. satisfactory to Lender in an amount adequate to provide for the discharge of the tien .plus any interest, costs, 
attorneys' fees or. other charges that could accrue as a result of foreclosure or sale of the Collateral. In any. contest Grantor shall defend 
itself and Lender ·and shall satisfy any 'inal adverse judgment before errforcement against the Collateral. Grantor shall name Lender as an 
additional obligee under any surety bond fumlshed in the contest proceedings. Grantor further agrees to furnlstl lender with evidence that 
such taxes, assessments, and governmental and other charges have been paid in full and in a timely manner. Grantor may withhold any 
such payment or may elect to contest any lien if Grantor is in good faith 'conducting an appropriate proceeding to contest the obligation to 
pay and so long as lender's interest in the Collateral is not jeopardized. 

Compliance with Governmental Requirements. Grantor shall comply promptly with all laws, ordinances, rules and regulations of all 
governmental authorities, now or hereafter In effect, applicable to the ownership. production, disposition, or use of the Collateral, including 
all laws or regulations relating to the undue erosion of highly-erodible land or relating to the conversion,of wetlands for the production of an 
agricultural product or commodity. Grantor may contest In good falth any \iuch law, ordinance or regulation. and withhold compliance 
during any proceeding, Including appropriate appeals, so long as lender's interest in the CoUateral, in Lender's opinion. Is not jeopardized. 

Hazardous Substances. Grantor represents and warrants that the Collateraf' never has been, and never will be so long as this Agreement 
remains a lien on the Collateral, used in violation of any Environmental Laws or for the generation, manufacture. storage, transportation, 
treatment, disposal. release or threatened release of any Hazardous Substance. The representations and warranties contained herein are 
based on Grantor's due 'diligence in investigating the Collateral for Hazardous Substances. Grantor hereby (1) releases and waives any 
future claims against Lender for indemnity or contribution in the event Grantor becomes liable for cleanup or other costs under any 

-"'=-environmental LaWII, a"Ii' (21 agrees to indemnify and hold harmless Lendaragainst any and all ~iaims and losses, resulting· from a breach 
of this provision of this Agreement. This obligation to indemnify shall survive the payment of the Indebtedness and the satisfaction of this 
Agreement. 

Maintenance of Casualty Insurance. Grantor shall procure and maintain an risks insurance, including witheut limitation fll'e, theft and 
liability coverage together with such other insurance as Lender may require with respect to the'Collateral, in form. amounts, coverages and 
basis reasonably acceptable to Le,nder and issued by a company or companies reaso'1ably acceptable to Lender .. Grantor, UpOn request of 

. Lender, will deliver to lender from time to time the policles or certificates of insurance in.foi'm satisfactory to Lender, including stipUlations 
that coverages will not be cancelled or diminished without at least ten (101 days' prior written notice to Lender and not including any 
disclaimer of the insurer's liability for f ~ to give such a notice. Each insurance polley .' ~hall include an endorsement providing that 
coverage in favor of Lender will not be' ,Jaired in any way by any act, omission or defautL Orantor or any other person. In connection 
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with all policies covering assets in which Lender holds or is offered a security Interest. Grantor will provide Lender with such loss payable 
or other endorsements as Lender may require. If Grantor at any time fails to obtain or maintain any insurance as required under this 
Agreement, lender may (but shall not be obligated to) 'obtaln such .Insurance as Lender deems. appropriate, including if Lender so chooses 
·single interest insurance;" which will cover only lender's interest in the Collateral. 

Application of Insurance Proceeds. Grantor shall promptly notify Lender of any loss or damage to the Collateral. whether or not such 
casualty or loss is covered by insurance. Lender may make proof of loss if Grantor fails to do so within fifteen (15) days of the casualty. 
All proceeds of any Insursnce on the Collateral. including accrued proceeds thereon. shall be held by Lender. as part of the CoUateral. If 
Lender consents to repair or replacement of the damaged or destroyed Collateral, Lender Shall, upon satisfactory proof of expenditure, pay 
or reimburse Grantor from the proceeds for the reasonable cost of repair or restoration. If Lender does not consent to repeir or replacement 
of the Collateral, Lender shall retain a sufficient amount of the proceeds to pay all of the Indebtedness, and shall pay the balalQ ·to 
Grantor. Any proceeds which have not been disbursed within six (6) months aftar their receipt and which Grantor has not committed to 
the repair or restoration of .the Collateral shall be used to prepay the Indebtedness. 

Insurance Reserves. lender may require Grantor to maintain with Lendar reserves for payment of Insurance' premiums, which reserves shall 
be created by monthly payments from Grantor of a sum estimated by Lender to be sufficfent to produce. at least fifteen (15) deys before 
the premium due date, amounts at least equal to the 'insurance premiums to be paid. If fifteen (15) days before payment is due. the reserve 
funds are insufficient, Grantor shall upon demand pay any deficiency to Lender. The reserve funds shall be held by Lender as a general 
deposit and shall constitute a non-interest-bearing account which Lender· may satisfy by payment of the insurance premiums required to ba 
paid by Grantor as they become due. Lender does not hold the r8S8fVe funds in trust· for Grantor, and Lender is not the agent of Grantor 
for payment of the insurance premiums required to be paid by Grantor. The· responsibility for the payment of premiums shall remain 
Grantor's sole responsibility. . . 

Insurance Reports. Grantor, upon request <if Lender. shall furnish to Lender reports on each existing p'olicy of insurance showing such 
information as Lender may reasonably request including the following: (1) the name of the Insurer; (2) the risks insured: (3) the smount 
of the policy; (4) the property insured; (5) the than current value on the basis of which insurance has been obtained and the manner of 
determining that value; and (61 the expiration date of the policy. In addition, Grantor s.hall upon request .by Lender ·(however not more 
often than annuallyl have an independent appraiser siltisfactory to Lendar determine, as epplicable, the cash value or replacement cost of 
the Collateral. 

'Rnsnclng Statements. Grantor authorizes Lender to file a UCC financing statement; or alternatively, a copy of this Agreement to perfect 
Lender's security interest. At Lender's request, Grantor additionally agrees to sign all other documents that' are necessary tb perfect. 
protect, and continue Lender's security interest In the Property. Grantor will pay all filing fees, title transfer fees, and other fees and costs 
involved unless prohibited by law ·or unless Lender ·Is required by law to pay such fellS and oosts. Grantor irrevocably appoints Lender to 
execute documents necessary to -transfer title if there 'is a default •. Lender .may file a copy of this Agreement as a financing statement •. If 
Grantor changes Grantor's name or address. or the name or address of any person granting a security interest under this Agreement 
changes. Grantor will promptly notify the Lender of such change. 

GRANTOR'S RIGHT TO POSSESSION AND TO COLLECT ACCOUNTS. Until default and ~xcept es otherwise provided .below wltl)' respect to : 
accounts. Grantor may have possession of the tangible personal ,property and berl(~ficial use of aD the Collateral and may use it in anY.law11.r1 
mann~1T not inconsl~ent with this AlJreement or the Related Documents, provided that Grantor's right to possl!llsion and beneficial Use shall not . 
apply to 'any CoRateral where possession of the Collateral by Lender Is required by law to perfect lender's. security interest in such Collateral. 
untO Eltherwlljle notified ·by Lender,Grantor may collect any of the Collateral consisting of accounts •. At any time and eyen though no Event of 
Default exists, Lender may exercise its rights to collect the accounts and to notify account debtors to make payments directly to Lender for 
application to the Indebtedness. If Lendar at any time has possession of 'any Collateral, whether before or aftet' an Event of DefaUlt. Lender shall 
·be deemed to have exercised reasonable care in the custody and prljfJervation of the Collateral if Lender takes.such lICtion for that purpose as 

. Grantor shall request or as Lender. in Lender's sale discretion, shalf deem appropriate under the circumstances, but faDure to honor any request 
by Grantor shall not of Itself be deemed to be a failure to exercise reasonable care. Lender shall not be required to take any steps necessary to 
'preserve any rights in the COllateral. against prior parties, nor to' protect, prllserve or maintain any securiN Interest given to secura the 
Indebtedness. . 

LENDER'S EXPENOn-URES. If any action or proceeding Is commenced that would materially affect Lender's Interest In the Collateral or if 
Grantor fails to comply with any provision of this Agreement or any 'Related Documents, Including but not limited to . Grantor's failure fa 
discharge or pay when due any amounts Grantor is required to discharge or pay under this Agreement or any Related DocumentS, Lender on 
Grantor's behalf may (but shall not be obligated tol take any ection that Lender deems appropriate, including but not limited to discharging or 
paying all taxes, liens, security interests, encumbrances and other claims, "t any time levied or. placed on the Collateral and paying all costs for 
iNuring. maintaining and preserving the Collateral. All such expenditures incurred or paid bV lender for such purposes· will then bear interest at . 
the rate charged under the Note from the date incurred or paid by Lender to the date of repayment by Grantor. AI such expenses will become a 
part of the Indebtedness and, at Lender's option. will (A) be payable on demand; (B) be added to the balanca of the Note and be apportioned 
among and be payable with any installment payments to become due during either (11 the term of any applicable insurance policy; or (2) the 
remaining term of the Note: or (C) be traated as a balloon payment which will be due and payable at the Note's maturity. The Agreement also 
will secure payment of these amounts. Such right shall be in addition to all other rights and remedies to which Lender may be entitled upon 
Default. . 

DEFAULT. Each of the following shall constitute an Event of Default under this Agreement: 

Payment Default. Grantor fails to make any payment when due under the Indebtedness. 

Other Defaults. Grantor fails to comply with or to perform any (lther term, obligation, covenant or condition contained Inthis Agreement or 
in any of the Related Documents or to comply with or to perform any term. obligation, covenant or condition contained in any other 
agreement between Lender arid Grantor. . 

Default In Favor of Third Parties. Should Borrower or any Grantor default under any loan, extension of creOIt. security agreement, purchase 
., :'.:or sales agreement, or any other agreement. in favor of any other creditor or person that may materially' aHeet any of-Grantor's property or 

Grantor's or any Grantor's ability to repay the Indebtedness or perform their respective obligations under this Agreement or: any of the 
Related Documents. 

False Statements. Any warranty, representation or statement made or furnished to ·Lender by Grantor or on Grantor's behalf under this 
Agreement or the Related Documents is false or misleading in any material respect. either now or at the time made or furnished or becomes. 

" false or misleading at any time thereafter. . 

Defective Collateralizatlon. This Agreement or any of the Related Documents ceases to be in full force and effect (including failure of any 
·collateral document to create a valid and perfected security interest or lien) at any time and for any reason. 

··Insolvency. The dissolution or termination of Grantor's existence as a going business, the insolvency of Grantor, the appointment of a 
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receiver for any part of Grantor's property. any assignment for the benefit of creditors, any type of creditor workout. or the commencement 
of any proceeding under any bankruptcy or Insolvency laws by or against Grantor. ' ' 

Creditor or forfeiture Proceedings. Commencement of foreclosure or, forfeiture proceedings, wheth8f. by judicial proceeding, self·help, 
repOssession or any other method, by any creditor of Grantor or by any governmental agency against any coUateral securing the 
indebtedness. This includes a gamishment of , any of Grantor's accounts, Including deposit accounts, with Lender. However, this Event of 
Default shall not apply if there is a good taith dispute by Grantor as to the validity or reasonableness of the claim which is the basis of the 
creditor or forfeiture proceeding and if Grantor gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender 
monies or a surety bond for the creditor or forfeiture proceeding, In an amount determined by Lender, in its sole discretion, as,being an 
lidequate reserve or bond for the dispute. 

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the Indebtedness or 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 Grantor's financial condition, or Lender believes the prospect of payment qr 
performance of the Indebtedness is impaired, 

Insecurity. lender in good faith believes i15elf insecure; 

Cure Provisions. If any default, other than a default in payment is curable and if Granter has not been given a notice of a breach of the 
same provision of this Agreement within the preceding twelve (12) months, It may ba oured If Grantor, after receiving written notice from 
Lender demanding cure of such default: (11 cures the default within thirty (30) days; or 12) if the c:ure requireS more than ~irty (30) 
days, immediately initiates steps which Lender deems in lender's 'sole disc~tion to be sufficient to cure the'default and thereafter 
continues and completes all reasonable and necessary steps sufficient to produce com,piianoe as soon as reasonably prectical. 

RIGHTS AND REMEDIES ON DEFAULT. If an Event of Default occurs under this Agreement, at any time thereaftllr, Lender shell have aU the 
rights of a secured party under the W8l;hinliton Uniform Commerci,al Code. In addition and without limitation, lender may exercise a;w one or 
more of the following rights and remedies~ , 

Accelerate Indebtedness. Lender may declare the entire Indebtedness, including any prepayment penalty Which Grantor would be required· 
to pay, immediately due and payable, without notice of any kind to Grantor. 

, , 

Assemble Collataral. Lender may require Grantor to deliver to Lender all or any portion of the Collateral and any and all cenlficates of title 
and other documents relating to the Collateral. Lender may require Grantor to assemble the Collateral and mllke it lIvaiiabie to lender at II 
place to' be designated by Lander. Lender also shall have full power to enter u~ the property of Grantor to take possessibn of and 
remove the Collateral. If the Collateral contains other goods not covered by this Agreement at the time of repossesSion; Grantor agrees 
Lender mey talce such other goods, provided that lender makes reasonable efforts to return them to Grantor after repossession, 

Seil'the Collateral. lender shall have full Power to se/l, lease, transfer, or, otherwise deai with the Collateral or proceeds thereof In lender's 
own name or that of Grantor. lender may seA the CoJI!lteral at public auction or private sale. Unless the 'Collateral threatens :to daclina 
speedily in value or is of a type' customarily sold on a recognized market, Lender will give Grantor, and other perSO!'1S as required, by law, 
reasonable notice of the·time and place of any public sale, or the time after which any private sale or any other disposition of the Collateral 
is,to be made. However. no notice need, be provided to any person who, after Event of Default occurs, enters into and authenticates an 
agreement waiving that person's right to notifica~ion of 5ale, The requirements ot reasonable notice shan be met if such notice is given at 
least ten !,1 01 days before the time. of the sale or disposition. AH expenses relating to the disposition of the CoUateral, including without 
limitation the expenses of retaking; holding. insuring, preparing. for sale and selling the Collateral, shall become 8 part' of the Indebtedness 
secured by thls.Agreement and shall be payable on demand, with Interest at the Note rate from datE! of expenditure until repaid. 

Appoint Reeeiver. lender shall have the right to flave a receiver appointed to take posse&.slon of all or any pert of the Cqllateral, with the 
power to protect and preserve the Collateral; to operate the Collateral preceding or pending foraclosure or sale, and to collect the Rents 
fl'om the Collateral and apply the proceeds, over and: above the cost of the reoeivershlp, against the Indebtedness. The receiver may serve 
without bond if permitted by law. Lander's right to the appoIntment of a receiver shall exist whether or not the apparent value. of the 

" Collateral excaeds the Indebtedne,ss by, a substantial amount. Employment by lender shall not disqualify a person from serving 'as a 
receiver. . 

Collect Revenues. Apply,Accounts. Lender, either itself or. through a receiver, may oollect the payments, rents, income, and revenues from 
the Collateral. lender may at any time in lender's discretion transfer any Collateral Into Lender's C!wn name or that of Lander's nominee 
and receive the payments, rents, income, and revenues therefrom and hold the same as security for the Indebtedness or apply it to 

'payment of the Indebtednass ins\,\Ch order of preference as Lander may determine. Insofar as the Collateral consists of accoul\ts, general 
'intangibles, insurance policies, instruments, cl'tattel paper, choses in action, or similar property, Lender may demand. collect. receipt for, 
settle. compromise, adjust, sue for, foreclose. or realize on the Conateral as lender may determine, whether or not Indebtedns$$ or 
Collateral is then due, For these purposes, Lander may, on behalf of and in the name of Grantor, receive, open and dispose of mail 
addressed to Grantor; change any address to which mail and payments are to be sent; and endorse notes, checks. drafts, money orders, 

,documents of title, instruments and items pertaining to payment, shipment, or storage of any Collateral. To facilitate collection, lender 
may notify account debtors and obligors on any Collateral to make payments directly to Lender. 

Obtain Deficiency. If Lender chooses' to sell any or all of the. Collateral, l.en~er may obtain a judgment against Grantor for any deficiency 
remaining on the Indebtedness due to lender after application of all amounts received from the exercise of the rights provided in this 
Agreement. Grantor shall be liable for a deficiency even If the transaction described in this subsection is a sale of accounts or chattel 
paper, 

Other Rights and Remedies. lender shall have all the righ15 and remedies of a secured creditor under the provisions of the Uniform 
Commercial Code, as may be amended from time to time. In addition, Lender shall have and may exercise any or all Qther rights and 
remedies it may have available at law, in equity, or otherwise. 

. ""'section of Rernecaes. Except as may be prohibited by applicable iaw,alfoHender'S I'l9frts arid remedies, whether evidenced by this 
Agreement, the Related Documents, or by any other writing, shall be cumulative and may be exercised singularly or concurrently. Election 
by Lender to pursue any remedy shall not exclude pursuit of any other remedy. and an election to make expenditures or to take action to 
perform an obligation of Grantor under this Agreement, after Grantor's failure to perform, shall not affect Lender's right to declare a default 
and exercise its remedies. 

MISCB.LANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Agreement: 

Amendments. This Agreement, togethef with any Related Documents, constitutes the entire. understanding and agraement of the pa'rties 
as to the matters set forth in this Age )lnt. No alteration of or amendment to this Agr:·' , int shall be effective unless given in writing 
and signed by the party or parties soug,·,.o be charged or bound bV the alteration or ameno., .nt. 
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Attorneys' Fees; Expenses. Grantor agrees to pay 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 Grantor shall pay the costs and expenses of such enforcement. Costs and expenses include Lender's 
attorneys' fees Bnd legal expenses whether or not there Is a lawsuit. including attorneys' fees and legal expenses for bankruptcy 
proceedings (including efforts to modify or vacate any automatic stay or Injunction), appeals, and any anticipated post-Judgment collection 
services. Grantor also shall pay all court costs and such additional fees as may be directed by the court. ' 

CaptlDn Headings. Caption headings In this Agreement are for convenience purposes only and are not to be used to Interpret or define the 
provisions of this Agreement. 

Applicable Law. The loan secured by this lien was made under a United States Small Bustnn. Administration (SBA) nationwide program 
which uses tax dollars to sssist small business owners. If the United States Is seeking to enforce this document. then under SBA 
regulatllIRs: lal When SBA Is the holder of the Note, this document and all doc;uments evidencIng or securing this Loan wIll be c:onstfUed in 
accordance with federal law. (bllender or SBA may use local or state procedurel for purPOSIII such 11$ flUng papers, recording documents. 
,giving notice, foreclosing Hens. and other purposes. By using these procedures, SBA does not waive any federal Immunity from local or 
state control, penalty. tax' or nabllity. No Borrower or Guarantor may claim or assert against SBA anY'loca1 Of state law to deny any 
obligation of Borrower, or defeat any claim of SBA with respect to this loan. Any clause in this document requiring arbitratIon Is not 
enforceable when SBA Is the holder of the Note secured'by this Instrument. 

Choice of Venue. If there is a lawsuit, Grantor agrees upon lender's request to submit to the jurisdiction of the courts of KING County. 
State of Washington. 

Preference Payments. Any monies Lender pays because of an asserted preference claim in Grantor's bankruptcy will become a part of the 
Indebtedness and, at Lender's option, shall be payable by Grantor as provided in this Agreement. 

'No Waiver by Lender. Lender shall not'be deemed to have waived anY"rights under this Agraement unless such waiver is 1J.~,m writing 
and signed by lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of s~h diJl(t,or any 
other right. A waiver by Lender of a provision of this Agreement shall not prejudice or constitute a waiver of lender'S right' otl\el'wlse to 
demand strict compliance with that prOVision or any other provision of this Agreement. No prior waiver by Lender.. nor any coursa of 
dealing between Lender and Grantor. shall constitute a waiver of any of lender's rights or of any of Grantor's obligations,BS,tO any future 
transactions. Whenever the consent of lender is required under this Agreement, the granting of such consent by Lender in any 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 applicable law, and except for notice required or allowed by law to be given in another manner. any notice required to 
'be given under tills Agreement shall be given in writing, and shall be effective when actually delivered, when actually received by 
'1elefacsimile (unless otherwise required by law). when deposited with B nationally rBcognized overnight courier. or. If mailed. when 
dePQslted In the United States mail, as first class. certified or registered mail postage prepeid, directed to the addresses showl') near the 
beginning of this Agreement. Any party may change its address for notices under this Agreement by giving formal written notice to the 
other parties, specifying that the pwpose of the notice is to change the party's address. FOr notice purp0$8S, Grantor agrees to ,keep 
Lender infor!lled at all times of Grantor's current address. Subject to applicable law, and except for notice required or allowed by law to be 
given in ano~er manner. if there is more than one Grantor. any notice given by Lende~ to any Grantor is deemed to be notice given to all 
Grantors. ,. 

Power of Attorney. Grantor hereby appoints lender. as Grantor's Irrevocable attorney-In-fact for the purpose of executing any documents 
necessary to perfect, amend, or to continue the security Interest granted in this Agreement or to demand termination of ~!linge rtf nther, 
secured parties. lender may at any time, and Without further authorlziltion from Grantor. file 8 carbon. photOgraphic or other reproduction 
of any financing statement or of this Agreement for use as a'financing statement. Grantor will reimburse Lender for all expenses for the 
perfection and the continuation of the perf~tion of Lender's security interest in the Collateral. 

Waiver of Co.Qbligor's Rights. If more than one person is obHgiJted for the Indebtedness, Grantor Irrevocably waives, disclaims and 
,relinquishes all claims against such other person which Grantor has or would otherwise have by virtue of payment of the Indebtedness or 
,any part thereof. specifically including but not limited to all rights of indemnity, contribution or exoneratlpn. 

, , 

'Sevetabifrty. if a court of competent jurisdiction finds any provision of this Agreement to be iUeQal. invalid, or unenforceable as to any 
circumstance. that finding shall not make the offending provision iIIeg"l, invalid. or unenforceable 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 so 
,modified. it shall be considered deleted from this Agreement. Unless otherwise required by law, the illegality, invalidity, or unenforcaability 
of any provision of this Agreement shall not affect the legality, validity or enforceability of any o,ther proviSion of this Agreement. , 

Successors and Assigns. Subject to any 'limitetions stated in this Agreement on transfer of Grantor's Interest, this Agreement shall be 
,binding upon and inure to the benefit of the parties, their successors and assigns. If ownership of th!l Collateral becomes vested In a 
person other than Grantor. Lender, without notice to Grantor, may deal with Grantor's successors with reference to this Agreement and the 
Indebtedness by way of forbearance or extension without releasing Grantor from the obrlgations of this Agreement or liability ' under the 
Indebtedness. 

S ... rvlval of Representations and Warranties. AU representetlons, warranties, and agreements made by Grantor in this Agreement shall 
survive the exacution and dalivery of this Agreement, shall be' continuing in nature, and shall remain in full torce and effect until such time 
as Grantor's Indebtedness shall be paid in full. 

Time Is of the Estlence. Time is 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, or counterclaim brought by Bny 
party against any other party. 

DEANITIONS. 'THe fOIlOwiilg eapitalized Words lind lermsshall hliVe the follOWing meenmgs when used In thIs Agteement.Unle$$specifii;ally . 
stated to the contrary. all 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 plural, and the plural shall include 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: 

,Ag~eement. The word "Agreement" means this Commercial Security Agreement. as this Coml1lercial Security .Agreement may be amended 
or modified from time to time, together with all exhibits' and schedules attached to this Commercial Security Agreement from time to time. 

Borrower. The word "Borrower" means ELECTRONIC SERVICE PROVIDER INC. and iQcludes ali co-signers and co-makers signing the Note. 

Collateral. The word "Collateral" maans all of Grantor's right, title and interest in and to all the Collateral as described in the Collateral 
Description section of this Agreement. ' ' " 
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Default. The word "Default" means the Def~ set forth In this Agreement In the section titled "Default". 

Page 6 

Envffonmental L8ws. The words "Environmental laws" mean any and all state. federal and local statutes, regulations and ordinances 
celating to the protection of human health or the environment. Including without limitation the Comprehensive environmental Response. 
Compensation, and liability Act of 1980, as amended, 42 U.s,C. Section 9601, at seq. '"CEftClA"I, the Superfund Amendments and 
Reautfl9rlzation Act of 1986. Pub. L. No. 99-499 '"SARNI, the Hazardous Materials Transportation Act. 49 U.S.C. Section 1801, at seq ... 
the Resource Conservation and Recovery Act. 42 U.S.C. S~tIon 6901, et seq., or other applicable state or federal laws, rules. or 
regulations adopted pursuant thereto. " 

Event of OefaUCt. The words "Event of Default" mean any of the events of default set 'forth in this Agreement in the defeult section of this 
Agreement. 

"Grantor. The word "Grantor· means ELECTRONIC SERVICE PROVIDER INC •• 

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

Guaranty. The word "GuB(anty" means the guaranty from Guarantor to lender, including without limitation a guaranty of all or part of the 
'Note. 

Hazardous Subst;lnces. The words "Hazardous Substances· mean materials that, because of their quantity, concentration or physical. 
chemical or infectious characteristics, may cause or pose a present or potential hazard to humari health or the environment when 
improperly used, treated, stored, disposed of. generated, manufactured. transported or otherwise handled. The words "Hazardous 
,Substances' are' used in their very broadest 'sense and'includa without limitation any and all hazardous at' toxic substances, materials or 
waste as defined by or fisted under the Environmental Laws. The term "Haurdous Substances· also includes. without limitation, petroleum 
and petroleum by-products or any fraction thereof. and asbestos. 

Indebtedness. The word "Indebtedness" means the indebtedness evidenced by the Note or Related Documents, Including all principal and" 
interest together with all other indebtedneas and costs and expenses fof which Grantor is responsible under this Agreement or under any of 
the Related Documents, Specifically, without limitation, Indebtedness includes the future advances 'set forth in the Future Advances 
provision, together with all interest thereon and all amounts that may be indirectfy secured by the Cross-Collateralization provision of this 
Agreement. " 

Lender. The word "Lender· means COLUMBIA STATE BANK, its 'successors and aasigns. 

Note. The word "Note" means the Note executed by ELECTRONIC SERVICE PROVIDER INC. In the principal amount of $1,000,000.00 
dated September 28, 2005. together with all renewals of. extensions of, m~ifications of, refinancings of, consolidations of, and 
substitutions for the note or credit agreement. ' 

Property. The' word 'Property" means all of Grantor,'s right. title and interest in and to ell thIt Property as described in the MCollateral 
Description" section of this Agreement. 

Related'Documents. ,The. words "Related Documents" mean all promissory notes, credit agreements. lean agre.ements, environmental 
agreements, guaranties, secUrity agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and alt'other instruments, 
agreements and documents. whether now or hereafter existing, executed'in connection with the Indebtedness. 

'GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF TH~ COI\II~RCIAI,. SECURITY AGREEMENT ,AND AGReES TO ITS 
TERMS. THIS AGREEMENT IS DATED SEPTEMBER. 28, 2065. ' , 

GRANTOR: 
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EXHIBIT "A" 

LEGAL DESCRIPTION: 
. . 

THAT PORTION OF THE SOUTHEAST ~ OF THE 
SOUTHEAST ~ OF SECTION 26, TOWNSHIP 23 NORTH, 
RANGE 4 EAST W.M., DESCRIBED AS FOLL~WS: 

BEGINNING AT THE NORTHEAST CORNER OF THE 
SOUTHEAST ~ OF SAID SECTION 26; 
THBNCESOUTH02DEGREES22~S20SECONDS 
WEST ALONG TIlE EAST LINE OF SAID SOUTHEAST ~., A 
DISTANCE OF 1;319.74 FEET TO TIlE CENTERLINE OF THE .. 
P-17 DRAINAGE CHANNEL, WHICH CHANNEL 
CONTINUES SOUTH 88 DEGREES 12 MINUTEs 32 
SECONDS EAST TO TERMINUS AT THE WESTERLY 

. MARGIN OF CHRISTENSEN ROAD; 
THENCENORTH88DEGREES12~S32SEOONDS 
WEST ALONG THE SAID P-17 DRAINAGE CHANNEL 
CENTERLINE 92.45 FEET; 
THENCE SOUTH 01 DEGREES 47N.ITNUTES 28 SECONDS 
WEST 21.00 FEET TO TIlE TRUE POINT OF BEGINNING; 
THENCECONTDnITNGSOUTHOIDEGREES47~S 
28 SECONDS WEST 297.59 FEET; . 
THENCENORTH88DEGREES12~32SECONDS 

. WEST 297.0 FEET TO THE EASTERLY MARGIN OF 
ANDOVER PARK EAST, AS RECORDED UNDER 
RECORDING NO. 6355530, VOLUME 5095, PAGES 65 AND 
66, RECORDS OF KING COUNTY; THENCE NORTH 01 
DEGREES 47 MINUTES 28 SECONDS EAST ALONG SAID 
EASTERLY MARGIN 297.59 FEET; . 
THENCE SOUTH 88 DEGREES 12NmNUTES32SECONDS 
EAST 297.00 FEET TO THE TRUE POINT OF BEGINNING; 

SITUATE IN THE·CITY OF TUKWILA, COUNTY OF KING, 
STATE OF WASHINGTON 
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CHANGE IN TERMS' AGREEMENT 

Loan Number: 4912124426 
Principal Balance; 590,800.50 

Columbia State Bank 
Seattle LPO 
719 zDd Ave, Suite 500 
Seattle, WA98104 

Agreement Chango Dato: September 24, 2010 

BORROWER INFORMATION 
Electronic Service Provider Ioc. 
950 Andover Park E, Ste 6 
Tukwila, WA 98188 

BORROWER. The term "Borrower" means each party identified above. 

LENDER. The term "Lender" means Columbia State Bank whose address is P.-Q. Box 2156, Tacoma; 
Washington 98401-2156, its successors and assigns. 

DESCRIPTION OF THE EXISTING DEBT. 

A U.S. Small Business Administration Note dated September 28, 2005 in tho orlgiDal amount of 
$1,000,000.00 with a maturity dare ofJanuary I, 2013. 

COLLA 'fERAL. The following items are the security documents related to Ibis Agte.emeDt: 

• First P¢ected Security Interest, subject to no other lieDs, in all inventory, Equipmen~ 
Cbattel paper and General Intangibles; Second Perfecwd Security lIm:rest subject ODly to 
a prior lien from Columbia Stare Bank: in the amount of $100,000.00 on aU Accounts. 

• All Fixtures located at 950 AndoverParlcB, Tukwila, WA 98188. 

TEJiMS AND PROVISIONS. In consideration of the promises contained in this Agreement and in the 
instruments evidencing the Existing Debt, and of other good and valuable considcra:ti<m. tho sufficiency of 
which is ac1mowledged by the execution oftbis Agreementr Borrow« agrees to the fo~owing provisions: 

1. The bistrWllent eviden.dDg the ~xt~tiDg Debt. Is modifled·.and supplemeJJted as 
followss . . 

This Change in Terms is for the purpose of changing the mombly payments due 
January I, 2010 through December I, 2010 from regular Principal and Interest to 
Interest Only. Regular payments ofPrincipat and InteIest will resume olllanuary 1. 
2011 and continue through maturity at which time all unpaid, accrued principal and 
interest will be due. 

2. Ratification and Continned Validity. Except for the terms expressly modified by 
this Agreement, by signing this Agreement Borrower acknowledges that Borrower is 
still bound by the terms of the instruments and prior modifications, extensions, and 
supplements evidencing the Existing Debt as if they were fiilly set forth and repeated 

. .. .... Thtfiis'Agreemcnnlil<Hliinlfosefermswilleommue to bind· BOiTowetasproViaetl in 
this Agreement and those instruments. Lender's consent to this Agreement does not . 
waive the right to strictly enforce Lender's rights under this Agreement or the 

Change in Tenn& Agreement Page 1 on 
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instIUments evidencing the Existing Debt. Lender's consent to this Agreement does 
not mean that Lender must enter into another agreemellt like this one in the future. 
Lender and Borrower intend that this Agteement does not replace the Existing Debt 
but restates it as modified. 

3, Others Responsible for the Debt. Lender and Borrower intend that anyone else 
who is liable (or the Bxisting Debt, including, without limitation, co-signers, 
guarantors, and co-bOlTOWCl'8, ate not relieved of any obligation except as expressly 
relieved in this Agreement or other writing, Bomnver agrees that the liability of 
each person who signed the iDstmnents evidencing the Existing Debt, whether 
primary or secondary, continues in full furce and eft'cct. even ifthatperaoa does not 
sign this AgreelIlCllt This plOlDise applies not only to this Agreement bot also to 
any extension, modification, or other agreement Borrower makes with Lender that 
represents a ·debt which includes co-signm, guarantors. co-bomrwers, and others 
having similar liability, Borrower understands that this Agreement is contingent on 
the continued liability of eaoh.person. wbosigned ~ documents evidencing the 
Existing Debt, whether or not that person signs this Agreement. 

4. Pronouns and Gender. In this Agreement. wbenever the circumstances or the 
context so requires, tho singular sbal1 be construed as the plural, the masculine shall 
be construed as the feminine andlor the neuter and vice versa. 

5. Miscellaneous Terms. Borrower agrees that if Lender delays or forgoes enforcing 
Lender's rights under this Agreement in any particular instance. Lender retains the 
right to strictly enfoICe the same provision in any other instance, or later in the same 
instance. Every person sigJ:dng this Agreement waives. to the extent allowed by law, 
presentment, demand, protest, and notice of dishonor. Every pemon signing this· 
Agreement agrees that Lender may renew. extend. supplement, or otherwise modifY 
the debt represented by this Agreement and the-documents evidencing the Existing 
Debt without the permission of any other person who is liable, and such modification 
will not release or reduce the liability of any party, even if that party does not sign 
this Agreement 

ORAL AGREEMENTS DISCLAIMER. Oral agreements or oral commitments to lOaD money. ' 
eneud credit, or to {orbear from enforcing -:epayment of a debt are Dot enforeeable under 
Washington Illw. 

By signing tbis Change In Terms Agreement, each Borrower acknowledges reading. understanding, 
and agreeing to all its provisions, and reeeiving a ~py, . __ . ______ ... _ .... _. _____ .... __ 

{~~~~Date:_____::9.~~~·~~.0-· 
B. eborah L. Montalvo 7 7 
Vice President, Electronic Service ProvIder Inc. 

Change in Tenns Agreement Page2of3 

38 



By signing this Change in Terms Agreement, Lender acknowledges reading, understanding, and 
agreeing to all its provisions. 

_-:--~~~~_,--___ Date: ~ ~ ,0 

Change in TeIlIlS Agreement Page30f3 
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EISENHOWER 
EISENHOWER & CARLSON, PLLC 

1200 Wells Fargo Plaza Tel: 253.572.4500 A Pacific Northwest Law Firm 
1201 Pacific Avenue Fax: 253.272.5732 www.eisenhowerlaw.com 
Tacoma, WA 98402 

January 7, 2011 

Sent Via Electronic Mail To: tom@raoandpierce.com 
Tom Bao Pierce, Esq. 
2411 Fourteenth Avenue South 
Seattle, W A 98144 

Re: Electronic Service Provider, Inc. 
Columbia Bank Loan #4912124426 

Dear Mr. Pierce: 

ALEXANDER S. KLEINBERG 
akleinberg@eisenhowerlaw.com 

As you may recall, this law firm and the undersigned attorney represent Columbia Bank 
(the "Bank") regarding the above-referenced matter. Please accept this letter as the Bank's 
response to your letter of December 29,2010 directed to Alana Rouff. 

The Bank is not in a position to provide further financial accommodations to your client, 
Electronic Service Provider, Inc. ("ESP"). Pursuant to the parties' most recent Change in Terms 
Agreement, dated September 24,2010, beginning on January 1,2011, ESP was required to 
resume making monthly principal and interest payments to the Bank in accordance with the 
parties' September 28, 2005 promissory note (the "Note"). ESP failed to make such a payment 
to the Bank on the first day of this month, and it is therefore in default of the Note. 

Accordingly, the Bank has declared the Note to be in default pursuant to Paragraph 4 of 
that instrument. The Bank hereby demands the immediate payment of all amounts owing under 
the Note in accordance with Paragraph 5 therein. Toward that end, please contact me to make 
payment arrangements at your earliest convenience. 

Thank you - in advance - for your prompt attention to this concern; I look forward to 
hearing from you soon. 

Very truly yours, 

.. ~. Alexander -8; -Kleinberg 
ASK:ask 
cc: Client 
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EISENHOWER 
EISENHOWER & CARLSON, PLLC 

1200 Wells Fargo Plaza Tel: 253.572.4500 
120 I Pacific Avenue Fax: 253.272.5732 
Tacoma. WA 98402 

January 20, 2011 

Sent VIII Electronic Mail To: tOm@raoandpierce.com 
Tom Bao Pierce, Esq. 
2411 Fourteenth Avenue South 
Seattle, W A 98144 

Re: Electronic Service Provider, Inc. 
Columbia Bank Loan #4912124426 

Dear Mr. Pierce: 

A Pacific Northwest Law Firm 
www.eisenhowerlaw.com 

ALEXANDER S. KLEINBERG 
akleinberg@eisenhoweriaw.com 

Per your request, my office will provide you with a copy of the loan and security 
documents concerning the above-referenced loan. We will send these documents to you via e
mail today. Said documents will include the Change in Terms Agreements that Columbia Bank 
and Electronic Service Provider, Inc. previously entered into. 

In the meantime, for your information, the payoff on the above described loan is 
$603,782.23 as of this date. This sum is comprised of$590,800.50 in principal, $3,844.25 in 
interest, and loan fees and related charges totaling $9,137.48. The per diem interest on the loan 
is currently $76.89. Please note that the aforesaid payoff sum does not include Columbia Bank's 
attorney's fees incurred in connection with this matter, which are recoverable from your client, 
and are believed at this time to total approximately $1,000.00. If your client is in need of an 
exact tally as to the attorney's fees incurred by the bank to date, let me know, and I will provide 
this figure to you. 

Please let me know if you have any further questions or concerns regarding this matter. 
For your information, my direct line is (253) 620-2531. 

ASK:ask 
cc: Client 

00471316.DOC 

Respectfully yours, 

~lil· 
Alexander S. Kleinberg 
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COMMERCIAL LOAN GUARANTY 

903001153 

GUARANTOR INFORMATION 

Debora k L Montalvo 
1819 5th Sf SE 
PUYALLUP. WA 98372 

BORROWER INFORMATION 

Electronic: Service Provider Inc. 
950 Andover Park E Suite 6 
Tukwil8. W A 98188 

Columbia State Bank - Kent CBC Office 
504 WMeeker 
Kent, Washington 98032 
(l53)852-047S 

August 1, lOO9 

Type of Entity: Individual 
State of Residence: Washington 

Type of Business Entity: Corporation 
State of Organization IF ormation: Washington 

NOTICE TO GUARANTOR. Each undersigned Guarantor is being asked to guarantee all of Borrower's past. present and future obligations. If 
Borrower does not pay. any Guarantor may be required to do so. In addition. any Guarantor may be required to pay collection expenses and 
costs. Lender can require any Guarantor to pay without first attempting to collect from the Borrower or any other Guarantor. 

UNLIMITED CONTINUING GUARANTY. The undersigned, jointly and severally hereafter called the "Guarantor" in order to induce 
Lender to extend or continue to extend financial accommodations to Borrower; hereby guarantees to Lender the full and prompt payment of all 
loans, drafts. overdrafts, notes. bills. and all other debts, obligations, and liabilities of every kind and description, whether now owing or 
hereafter ariSing out of credit previously, contemporaneously. or hereafter granted by Lender to Borrower. whether arising from dealings 
between Lender and Borrower. or from dealings by which Lender may become, in Bny manner whatever. a creditor of Borrower. The Guarantor 
also agrees to pay all interest, fees, charges. attorney fees, and collection costs. 

Tbis Guaranty is unconditional and absolute. It is understood that this Guaranty shall cover all obligations of Borrower to Lender. This shall be 
a continuing guaranty· and shall not be affected by any payment made by Borrower to Lender. whether in the form of cash, property, renewal, or 
other consideration. 
This is a guaranty of payment and not of collection. 

JOINT AND SEVERAL LIABILITY. If this Guaranty is signed by more than one person. each person having executed the Guaranty 
acknow1c4ges that his or her obligation hereunder shall be joint and several. Each Guarantor expressly authorizes the Lender to proceed. in its 
sole and absolule discretion, against each or any Guarantor. and further agrees that if the Lender proceeds against anyone of them, the others 
waive any defense of election of remedies and agree 10 continue to be liable under the terms of this Guaranty for any amount remaining owing to 
Lender from Borrower. 

CONSENT. The Guarantor consents to all extensions, renewals. and modifications made by the Lender for. or on account of, any indebtedness 
of Borrower to Lender. Lender may proceed directly against Guarantor in the event of any default by Borrower without resorting to any other 
persons, to the assets of .Borrower, to any collateral security granted by Borrower to Lender, or the liquidation of any collateral security given 
hereunder to secure this Guaranty. Furthermore, to the extent permitted by law, Guarantor hereby agrees and consents that the Lender may from 
time to time without notice to Guarantor and without affecting the liability of Guarantor (a) release. impair. sell or otherwise dispose of any 
security or collateral. (b) release or agree not to sue any guarantor or surety, ee) f~1 to perfect its security interest in or realize upon any security 
or collateral. (d) fail to realize upon any of the obligations of Borrower or to proceed against Borrower or any guarantor or surety. (c) renew or 
extend the time of payment, (f) increase or decrease the rate of interest, (g) accept additional security or collateral. (h) determine the allocation 
and application of payments and credits and accept partial payments. (i) determine what, if anything. may at any time be done with reference to 
any security or collateral. and 0) settle or compromise the amount due or owing or claimed to be due or owing from any Borrower, guarantor or 
surety. which settlement or compromise shall not affect the undersigned's liability for the full amount of the guaranteed obligations. To the 
extent permitted by law, Guarantor expressly consents to and waives notice of all of the above. 

REPRESENTATIONS. Guarantor aclcnowledges and agrees that Lender (a) has not made any representations or warranties with respect to, (b) 
docs not assume any responsibility to Guarantor for, and (e) has no duty to provide information to the undersigned regardhig, the enforceability 
of any of the indebtedness or the fmancia! condition of any Borrower or any other guarantor. Guarantor has independently detennined the 
creditworthiness of Borrower and the enforceability of the obligations ~f Borrower to Lender and until such obligations arc paid in full in 
accordance with this Guaranty, Guarantor will independently and without reliance on Lender continue to make such determinations. 

- 'INfW.campliancaysa:tml.c;om 
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GENERAL WAIVERS. Guarantor hereby waives notice of acceptance of this Guaranty. all notices hereunder, and all notices of demand, 
presentment, notice of dishonor, intention to accelerate, acceleration. notiee of any adverse information which Lender may have, and all notices 
of protest, default, and nonpayment Guarantor waives all defenses of suretyship. Guarantor waives any defense that could be asserted by 
Borrower, including defenses arising out of failure of consideration, breach of warranty. fraud, payment, statute of frauds, bankruptcy, lack of 
capacity, statute of limitations, lender liability, unenforceability of any loan docwnent, accord and satisfaction, or uswy. 

SURVIVAL This Guaranty shall be binding upon Guarantor, Guarantor's heirs, successors, and estate representatives, until all such 
indebtedness shall be fully paid to Lender. 

EXERCISE OF LENDER'S RIGHTS. Any delay or failure of the Lender in exercising any of its rights under this Guaranty does not operate 
as a waiver of the Lenders ability to exercise all of its rights. The Lender may choose to partially exercise rights under this Guaranty, but that 
does not prevent the Lender from fully exercising these rights. 

ASSIGNABILITY. This Guaranty shall inute to the benefit of the Lender and its successors and assigns, including every bolder of any of the 
indebtedness here guaranteed. In the event that any person other than the Lender shall become a holder of any of the indebtedness. the reference 
to the Lender shall be construed to refer to each such holder. 

RIGHT OF SETOFF. To the extent permitted by law. Guarantor gives Lender the tight to setoff any of Guarantor's money or property which 
may be in Lender'S possession against any amount owed under this Guaranty. This right of setoff does not extend to any Keogh account, IRA, or 
similar tax deferred deposit. Further, the lender shall have available all remedies under applicable state and federal laws, including the 
garnishment of wages, to the extent permitted by law. 

WAIVER OF JURY TRIAL. All parties to this Guaranty hereby knowingly and voluntarily waive, to the fullest extent permitted by 
law, any right to trial by jury of any dispute, whether in contract, tort, or otherwise, arising out of, in coanectio .. with, related to, or 
Incidental to the relationship established between them in this Guaranty or any olher instrument, document or agreement executed or 
delivered in connection with this Guaranty or the related transaetio.So 

SEVERABILITY. If a court of competent jurisdiction determines any term or provision of this Guaranty is Invalid or prohibited by applicable 
law, that term or provision will be ineffective. but only to the extent required to make it lawful. Any term or provision that has been determined 
to be inva:lid or prohibited will be severed from the rest afthls Guaranty without invalidating the remainder of the provisions of this Guaranty. 

GOVERNING LAW. This Guaranty will be governed by and construed in accordance with the laws of the state of Washington except to the 
extent that federal law controls. 

HEADINGS AND GENDER. The headings in this Guaranty are for convenience in identifying subject matter. The headings have no limiting 
effect on the text that follows any particular heading. All words used In this Guaranty arc read to'be of whatever gender or number is appropriate 
under the circumstances. 

ORAL AGREEMENTS DISCLAIMER. Oral agreements or oral commitments to loan money, extend credit, or to forbear from 
enforcing repayment of a debt lire not enforceable under Washington law. 

ADDITIONAL PROVISIONS. Marital Community Bound by Agreement. By executing this Guaranty, Guarantor' acknowledges and 
agrees that the extension of credit by Lender to Borrower tonstitute. a benefit to the marital community, and that Guarantor's liability 
to Lender under the terms of thb GUllranty extends to and includes Guarantor's marital community. . 

Gu~rantor agrees to furnish Lender with the following: 

Annual Personal Financial Statement: As soon as available, but in no event later than the anniversary date of previous Personal 
Financial Statement, Guarantor's personal financial statement for the year ended, prepared by Guarantor in a form satisfadory to 
~nder. 

Annual Tax Returns: As soon as available, but in no event later tbaD 30 days after the applicable filing date for the tax reporting period 
ended, Federal and other governmental tax returll$, prepared by Guarantor in a form satisfactory to Lender. 

ACKNOWLEDGMENT. This Guaranty is freely and voluntarily given to the Lender by Guarantor, without duress or coercion, and after 
Guarantor bas either consulted with legal counselor has been given an opportunity to do so, and Guarantor has fully and carefully read and 
understands all of the terms and provisions of the Guaranty. 

pt~~iIij~~.ges reading, understanding, aDd agreeing to all its provisions. 

02004·2009 Complia.c< Systems, I.c. 24EE·128D - 2009.02.102 www.ccmpliaaoesysc.emt.com 
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46 



COMMERCIAL LOAN GUARANTY 

GUARANTOR INFORMATION 

TomCGirBrd 
18195th St SE 
PUYALLUP, WA 98372 

BORROWER INFORMATION 

Electronic Service Provider Inc. 
950 Andover Park E Suite 6 
Tukwila, WA 98188 

Columbia State Bank ~ Kent CBC Office 
504WMeeker 
Keat, Washington 98032 
(253)852-0475 

Type of Entity: Individual 
State of Residence: Washington 

Type of Business Entity: Corporation 
State ofOrganizationfFormation: Washington 

NonCE TO GUARANTOR. Each undersigned Guarantor Is being asked to guarantee all of Borrower's past, present and future obligations. If 
Borrower does not pay, any Guarantor may be required to do so. In addition, any Guarantor may be required to pay collection expenses and 
costs. Lender can require any Guarantor to pay without first attempting to collect from the Borrower or any other Guarantor. 

UNLIMITED CONTINUING GUARANTY. The undersigned, jointly and severally hereafter called the "Guarantor" in order to induce 
Lender to extend or continue to extend financial aCCommodations to Borrower, here~y guarantees to Lender the full and prompt payment of all 
loans, drafts, overdrafts, notes. bills, and all other debts, obligations, and liabilities of every kind and description, wbether now owing or 
herealler arising out of credit previously, contemporaneously, or hereafter granted by Lender to Borrower, whether arising from dealings 
between Lender and Borrower, or from dealings by which Lender may become, in any manner whatever, a creditor of Borrower. The Guarantor 
also agrees to pay all interest, fees. charges, attorney fees, and collection costs. 
This Guaranty is unconditional and absolute. [t is understood that this Guaranty shall cover all obligations of Borrower to Lender. This·shall be 
a continuing guaranty and shall not be affected by any payment made by Borrower to Lender, whether in the form of cash, property, renewal, or 
other consideration. 
This is a guaranty of payment and not of collection. 

JOINT AND SEVERAL LIABILITY. If this Guaranty is signed by more than one person; each person having executed the GU8f8l1ty 
acknowledges that his or her obligation hereunder shall be joint and several. Each Guarantor expressly authorizes the Lemler to proceed, in its 
sole and absolute discretion, against each or any Guarantor, and further agrees that iflbe Lender proceeds against anyone of them, the others 
waive any defense of election of remedies and agree to continue to be liable under the terms orlbis Guaranty for any amount remaining owing to 
Lender from Borrower .. 

CONSENT. The Guarantor consents to all extensions. renewals, and modifications made by the Lender for, or on account of, any indebtedness 
of Borrower to Lender. Lender may proceed directly against Guarantor in the event of any default by Borrower without resorting to any other 
persons, to the assets of Borrower, to any collatel1ll security granted by Borrower to Lender, or the liquidation of any collateral security given 
hereunder to secure this Guaranty. Furthermore, to the extent pennined by law, Guarantor hereby agn:cs and consentHhat the Lender may from 
time to time without notice to Guarantor and without affecting the liability of Guarant~r (a) release, impair, sell or otherwise dispose of any 
security or collateral, (b) release or agree not to sue any guarantor or surety, (c) fall to perfc« its security interest in or realize upon any security 
or collateral, (d) fail to realize upon any of the obligations of Borrower or to proceed against Borrower or any guarantor or surety, (e) renew or 
extend the time of payment, (I) increase or decrease the rate of interest. (g) accept additional security or collatera1, (h) determine the allocation 
and application of payments and credits and accept partial payments. (i) determine what, if anything. may at any time be done with reference to 
any security or collateral, and (j) settle or compromise the amount due or owing or claimed to be due or Owing from any Borrower, guarantor or 
surety. which settlement or compromise shall not affect the undersigned's liability for the full amount of the guaranteed obligations. To the 
extent pennitted by law, Guarantor expressly consents to and waives notice of all of the above. 

REPRESENT A nONS. Guarantor acknowledges and agrees that Lender (a) has not made any representations or warranties with respect to, (b) 
does not assume any responsibility to Guarantor for, and (c) has.no duty to provide information to the undersigned regarding, the enforceability 
of any of the indebtedness or the financial condition of any Borrower or any other guarantor. Guarantor has independently determined the 
creditworthiness of Borrower and the enforceability of the obligations of Borrower to Lender and until such obligations are paid in full in 
accordance with this Guaranty, Guarantor will independently and without reliance on Lender continue to make such determinations. 

47 



GENERAL WAIVERS. Guarantor hereby waives notice of acceptance of this Guaranty. all notices hereunder, and all notices of demand, 
presentment, notice of dishonor, intention to accelerate, acceleration, notice of any adverse information which Lender may have, and all notices 
of protest, default, and nonpayment Guarantor waives all defenses of suretyship. Guarantor waives any defense that could be asserted by 
BOlTower, including defenses arising out of failure of consideration, breach of warranty, fraud, payment, statute of frauds, bau1cruptcy. lack of 
capacity, statute of limitations, lender liability, unenforceability of any loan document, atcord and satisfaction, or usiny. 

SURVIVAL. This Guaranty shall be binding upon Guarantor, Guarantor's heirs, successors, and estate representatives, until all such 
Indebtedness shall be fully paid to Lender. 

EXERCISE OF LENDER'S RIGHTS. Any delay or failure of the Lender in exercising any of its rights under this Guaranty does not operate 
as a waiver of the Lender'S ability 10 exercise all of its rights. The Lender may choose to partially exercise rights under this Guaranty, but that 
does not prevent the Lender from fully exercising these rights. 

ASSIGNABILITY. This Guaranty shall inure to the benefit of the Lender and its successors and assigns, including every holder of any of the 
indebtedness h-ere guarlUlteed. In the event that any person other than the Lender shall become a holder ofany of the indebtedness, the reference 
to the Lender shall be construed to refer to each such holder. 

RIGHT OF SETOFF. To the extent permitted by law, Guarantor gives Lender the right to setotI any of Guarantor's money or property which 
may be in Lender's possession against any amount owed under this Guaranty. This right of setoff does not extend to any Keogh account, IRA, or 
similar tax deferred deposit. Further, the Lender shall have available all remedies under applicable state and federa'l laws, including the 
garnishment of wages, to the extent permitted by law. 

WAIVER OF JURY TRIAL. All parties to this Guaranty bereby knowingly and voluntarily waive, to the fullest extent permitted by 
law, any right to trial by jury of any dispute, whether In contract. tort, or otherwise, arising out of, in connection with, related to, or 
incidental to the relationship established between them in this Guaranty or any other instrument. document or agreement executed or 
delivered in connection with this Guaranty or the related transactioDs. 

SEVERABILITY. If a court of competent jurisdiction determines any term or provision of this Guaranty is Invalid or prohibited by applicable 
law, that tenn or provision will be Ineffective, but only to the extent required to make it lawful. Arry term or provision that has been determined 
to be invalid or prohibited will be severed from the rest of this Guaranty without invalidating the remainder of the provisions of this Guaranty. 

GOVERNING LAW. This Guaranty will be governed by and construed in accordance with the laws of the state of Washington except to the 
extent that federal law controls. 

HEADINGS AND GENDER. The headings In this Guaranty are for convenience in identifying subject matter • .The headings have no limiting 
effect on the text that follows any particular heading. All words used in this Guaranty are-read to be of whatever gender or number is appropriate 
under the circumstances. 

ORAL AGREEMENTS DISCLAIMER. Oral agreemeots or oral commitments to loan money, extend credit, or to forbear from 
enforcing repayment of a debt are not enforceable under Washington law. 

ADDITIONAL PROVISIONS. Marital Community Bound by Agreement. By executing this Guaranty, Guarantor acknowledges and 
agrees that the extension of credit by Lender to Borrower constitutes a benefit to the marital community, and that Guarantor's liability 
to Lender under the terms of this Guaranty extends to and includes Guarantor's marital community. 

Guarantor agrees to furnish Lender with tbe following: 

Annual Personal Financial Statement: As soon as available, but in no event later than the anniversary date of previous Personal 
Financial Statement, Guarantor's personal financial statement for the year ended, prepared by Guarantor in a form satisfactory to 
Lender. 

Annual Tax Returns: As soon as available, but in no event later than 30 days after the applicable filing date for the tax reporting period 
ended, Federal and other governmental tax returns, prepared by Guarantor ia a form satisfactory to Lender. . 

ACKNOWLEDGMENT. This Guaranty is freely and voluntarily given to the Lender by Quarantor, without duress or coercion, and after 
Guarantor has either consulted with legal counselor has been given an oppoltunity to do so, and Guarantor has fully and carefully read and 
understands all or the terms and provisions of the Guaranty. 

acknowledges reading, understanding, and agreeing to all its provisious, 

<;- 9 
Date 
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APPENDIX C 
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3 

4 

5 

6 

7 
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IN THE SUPERIOR COURT OF THE STATE OF WASHINGTON 
IN AND FOR THE COUNTY OF PIERCE 

E-FIL D 
IN COUNTY CLE K'S OFFICE 

PIERCE COUNTY, ASHINGTON 

KEVIN SOCK 
COUNTY LERK 

NO: 11-2 6116-2 

9 COLUMBIA STATE BANK, a Washington 
banking corporation, 

10 NO. 11-2-06116-2 

11 

12 

Plaintiff, 

vs. 

ELECTRONIC SERVICE PROVIDER INC., 

REPLY DECLARATION OF ALANA 
ROUFF IN SUPPORT OF PLAINTIFF'S 
MOTION FOR SUMMARY JUDGMENT 

13 a Washington corporation; and TOM C. 
GIRARD and DEBORAH L. MONTALVO, 

14 individually and as husband and wife, 

15 

16 

Defendants. 

17 I, ALANA ROUFF, declare as follows: 

18 

19 

20 

21 

22 

23 

24 

25 

26 

1. I am employed as a Vice President of Special Credits at Columbia State Bank, 

Plaintiff herein. I am over the age of eighteen, and competent to testify herein. I make this 

Declaration based on personal knowledge and my review of the records and files concerning this 

matter that are in the possession of Plaintiff and after my review of the Defendants' Opposition 

to Plaintiffs Motion for Summary Judgment dated August 12,2011 (the "Opposition Brief'). 

2. In their Opposition Brief, the "Defendants assert the plaintiffs motion for 

summary judgment should be denied because a genuine issue of material fact exists as to the 

amount claimed to be owed by defendants to plaintiff." As seen below, the reality is there is no 

dispute as to exactly how much money the Defendants owe to Plaintiff. 

3. Attached as Exhibit A is a true and correct copy of Defendant Electronic Service 

REPLY DECLARATION OF ALANA ROUFF IN SUPPORT OF 
PLAINTIFF'S MOTION FOR SUMMARY JUDGMENT - I 

00490671.DOC 
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12 
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14 
1:S 

1.6 

'17 

18 

the I;>an~. 

4. Attaqh~d as Ex,hibit n t~ a rru~. u:nd I.)f:ill'r:e~t copy ofa p~hl~sCree!l:"fromPltlhltifrS 

~tllP~lte.r. ~ystem c\)~c;erning the loanqt issue fa Lhis."¢.\IS~. Thi's::r.lrintsc}~~n aIl~f.Plaintiff,~ 
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20 . the slibjectlb1in Ihattavt! tt~e to IhisJ'uw:;uIL 

21 

·22 

13. 

24 

~25: 

I hereby declitre una~I' penalty uf·J)¢r:jutj und~· .. ,t.hc la,:t\'1j ofthe St;tt~::MWll"sh'ingt'6'ti.' 

tJlnrt.hc foregping ·is true llIJ9 corr;ect • 

DATED thi!l~~of August, 2611 fit tacomn. Washington. 

-... ~./, 
.. ,. ~- .. 

AlANA.RD~u/ .. "'.---~-

f(EJ)LYD't1CLARATJONOl:'ALAN~ ROUFV·IN SOfJ'!QRTOf 
Rl.AJNTIPf'SM61~JQtJ f()~~UMMARY JLiPO¥ENT-;1 . 

004RQ¢!:1.1)()C 
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IN THE SUPERIOR COURT OF THE STATE OF WASHINGTON 
IN AND FOR THE COUNTY OF PIERCE 

COLUMBIA STATE BANK, a Washington 
9 banking corporation, NO. 11-2-06116-2 

1 0 Plaintiff, DECLARA nON RE ELECTRONIC 
MAIL SIGNATURE PER GR (17)(A)(2) 

11 vs. 

12 ELECTRONIC SERVICE PROVIDER INC., 
a Washington corporation; and TOM C, 

13 GIRARD and DEBORAH L. MONTALVO, 
individually and as husband and wife, 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

Defendants. 

I, ALEXANDER S. KLEINBERG, declare as follows: 

1. I am a member at Eisenhower & Carlson, PLLC, and make this declaration 

pursuant to GR 17(a)(2) and based on my personal knowledge and review of the firm's records 

and files. 

2, I have personally examined the foregoing signature of Alana Rouff on page 2 of 

the Declaration of Alana Rouff in Support of Plaintiff s Motion for Summary Judgment, the 

signature page of which were transmitted to me by .pdf email to my firm's email address at: 

akleinberg@eisenhowerlaw.com, and have determined that the document is complete and 

legible, 

I declare under the penalty of perjury under the laws of the State of Washington that the 

DECLARATION RE ELECTRONIC MAIL SIGNATURE 
PER GR (l7)(A)(2) - 1 

00491331.DOC 
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10 
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13 

14 
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16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

foregoing is true and correct. 

DATED at Tacoma, Washington, on this ;<:2.. day of August, 2011. 

-Ail .~ tcl~ 
~NDER S. KLEINBE:RG 

DECLARATION RE ELECTRONIC MAIL SIGNATURE 
PER GR (17)(A)(2) - 2 

00491331.DOC 
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IN THE SUPERIOR COURT OF THE STATE OF WASHINGTON 
IN AND FOR THE COUNTY OF PIERCE 

COLUMBIA STATE BANK, a Washington ) 
banking corporation, ) 

Plaintiff, 

vs. 

) 
) 
) 
) 
) 

ELECTRONIC SERVICE PROVIDER, INC, j 
a Washington corporation; and TOM C. ) 
GIRARD and DEBORAH L. MONTALVO, ) 
individually and as husband and wife, ) 

Defendants. 
) 
) 

Case No.: 11-2-06116-2 

DEFENDANT ELECTRONIC SERVICE 
PROVIDER'S FIRST SET OF 
INTERROGATORIES AND REQUESTS 
FOR PRODUCTION OF DOCUMENTS 
PROPOUNDED TO PLAINTIFF AND 
PLAINTIFF'S ANSWERSAND 
RESPONSES THERETO 

TO: Columbia State Bank, Plaintiff and their Attorney of Record 

Pursuant to the provisions of Civil Rules 26, 33 and 34, Defendants Electronic Service 
Provider, Inc. requests that Plaintiff Columbia State Bank answer fully and in writing each of 
the Interrogatories and Requests for Production and return to RAO & PIERCE, PL.L.C., 2411 

19 - 14th Avenue South, Seattle, Washington 98144, within thirty (30) days of the date of service. 

20 

21 

22 

As required by CR 33(a), please answer each request within the blank space provided, inserting 
additional pages where necessary; verify your answers under oath on the form provided after 
the last interrogatory; serve a completed set of the interrogatories and answers on this office. 

THESE INTERROGATORIES AND REQUEST FOR PRODUCTION ARE 
CONTINUING IN NATURE AND REQUIRE SUPPLEMENTAL ANSWERS UPON YOUR 
DISCOVERY OF FURTHER RESPONSIVE INFORMATION. IF ANY INFORMATION IS 

23 NOT FURNISHED, OUR FIRM WILL NOTE AT THE TIME OF TRIAL TO EXCLUDE 
FROM EVIDENCE SUCH INFORMATION NOT FURNISHED OR MOVE FOR 
CONTINUANCE OF TRIAL IN ORDER TO INVESTIGATE SUCH MA TIER AND FOR 
APPROPRIATE TERMS. 

24 

25 

DEFENDANT ESP'S FIRST SET OF 
INTERROGATORIES AND REQUESTS FOR 
PRODUCTION OF DOCUMENTS PROPOUNDED TO 
PLAINTIFFS - I 

EXHIBIT A 
124 

RAo & PIERCE, PLLC 
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2 
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5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

INSTRUCTIONS AND DEFINITIONS 

1) By use of the pronoun "you," it is intended that the answers are to include all 
information known to each and/or any of the named Plaintiffs, to Plaintiffs' agents, 
employees, contractors, independent contractors, and attorneys, and Plaintiffs' attorneys' 
agents and investigators, accountants, appraisers, and employees. 

2) The interrogatories which follow are to be considered as continuing to the extent 
permitted by Rule 26(e) of the Civil Rules, and you are requested to provide, by way of 
supplementary answers, such additional information as you or any other person acting on 
your behalf may hereafter obtain which will augment or otherwise modify your answers 
given to the interrogatories below. Such supplementary responses are to be served on 
plaintiff within (30) days after receipt of such inf()rmation. 

3) The response to one interrogatory or part of an interrogatory may be incorporated 
by reference in response to other interrogatories or parts or interrogatories. 

4) The terms "and" and "or" shall be construed either disjunctively or conjunctively 
as necessary to bring within the scope of the discovery request all responses that might 
otherwise be construed to be outside of its scope. 

5) The use of the singular shall be deemed to include the plural and the use of the 
plural shall be deemed to include the singular. 

6) The terms "communication" or "communicated" mean every manner of 
transmitting or receiving information, opinions, or thoughts, orally, in writing, in person, 
via email, electronic or otherwise. 

7) "Refer" means to discuss, report on, review, consider, evaluate, or explain by direct 
mention of the subject matter of the request. 

8) "Relate" means to comprise, explicitly or implicitly, refer to, be reviewed in 
conjunction with, or be generated as a result of the subject matter of the request, or to 
reflect, record, memorialize, discuss describe, evaluate, consider, review, or report on the 
subject matter ofthe request. 

9) The term "possession" denotes actual or constructive possession and includes any 
documents within your custody or control, any document within the possession of said 
agent, employee or representative. 

10) The term ~'person" or "individual" means any natural person or group of natural 
persons, or any business, corporation, partnership, proprietorship, aSSOCIatIOn, 
organization, team, group of natural persons, joint venture, or any other legal or 
governmental entity. 
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11) Any reference to a corporate or business entity shall include reference to any 
employee, principal, affiliate, holding company, contractor, independent contractor, or 
agent of such business or entity. 

12) To "identify" a document means to state its date, its author, the type of 
documents (e.g., letter, memorandum, telegram, chart, photograph, sound reproduction, 
etc.) or if the above information is not available, some other means of identifying it, its 
present location, and the name of any present custodian of it. 

13) To "identify" or to state the "identity" of a natural person means to state his or 
her full name, date of birth, job title or position, and present or last known home and 
business address and telephone number .. 

14) To "describe" a fact, thing, condition, action, or event means to state with 
specificity all facts, including but not limited to date(s), time, comprising or pertaining to 
such fact, thing, condition, action or event and to identify all persons involved in such fact, 
thing, condition, action or event. 

15) As used herein, "know", "known to you", and "you know of' shall refer to all 
matters known to you, agents, attorneys, employees, contractors, or independent 
contractors. Included in this definition are all documents in your possession, or subject to 
your control, or of which you have knowledge or with reasonable inquiry could have 
knowledge, which would reflect information requested in any of these interrogatories. 

16) The terms "document" or "documents" mean all writings or printed matter of any 
kind, regardless or origin or location, of any writing or records of any type or description, 
including the originals and all copies, identical or non-identical, whether different from the 
originals by reason of any notation made on such copies or otherwise, including, but not 
limited to: purchase order, records, correspondence, memoranda, notes, diaries, statistics, 
letters, telegrams, minutes, contracts, reports, studies, checks, statements, receipts, returns, 
surru:I:taries, pamphlets, books, prospectuses. inter-office, or intra-office communications, 
telephone message slips, offers, notations of conversations, bulletins, drawings, plans, 
computer printouts, computer input or output, teletypes, emails, telefaxes, facsimiles, 
invoices, worksheets, ledger books, books of account, liens, uec statements and all drafts, 
alterations, modifications, changes and amendments of the foregoing to which you or 
counsel has or has had access. The terms "document" or "documents" also include all 
graphic or aural records or representations of any kind, including without limitation, 
photographs, charts, graphs, microfilm, videotapes, records, motion pictures, and 
electronic, mechanical, or electrical records or records of any kind, including but not 
limited to tapes, cassettes, discs and recordings to which the respondent or their counsel 
has or has had access. 

17) If you object to answering any interrogatory, in whole or in part, state with 
particularity the objection and the factual and legal basis therefore. If the objection is 
based on a claim of privilege, state with particularity the nature and extent of the privileged 
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matters. If the PlaintifflDefendant objects to answering only part of any interrogatory, 
specify the part to which the respondent objects and answer the remainder. 

18) State separately for each part of each Interrogatory and Request herein the 
identity of your agents, employees or other person (excluding counsel) who have prepared 
or helped prepare the answers to said Interrogatories and parts thereof and indicate which 
of these persons is most knowledgeable about the matters involved. 

19) To the extent your answers to any of these Interrogatories and Requests rely on 
written records or files or other documents, identify each document relied upon and state 
the portions of each respective Interrogatory and Request to which each such document is 
relevant. 

CLAIM OF PRIVILEGE 

If any document is withheld under claim of privilege not to disclose the document, 
please state with respect to each such document: 

1) The identity of each such document and a general description of the author(s), 
address( es), recipients title, and contents of the document to allow respondent to bring the 
matter before the court; 

2) All persons who participated in the preparation of each such document; 

3) The date of the document; 

4) The nature of the privilege(s) asserted; 

5) The factual basis for the claimed privilege; 

6) The names, business and residence addresses and telephone numbers, and positions or 
18 occupations of individuals known or believed by respondent assertion of privilege with 

regard to the document. 
19 

20 PLAINTIFF'S GENERAL OBJECTIONS AND RESPONSES 

21 1. Plaintiff objects to Defendant Electronic Service Provider, Inc.'s First Set of 
Interrogatories and Requests for Production of Documents Propounded to Plaintiff (the 

22 "Interrogatories") to the extent that they purport to impose obligations upon it which are in 
excess of those imposed by the Civil Rules. 

23 
2. Plaintiff objects to the Interrogatories to the extent that they request information that 

24 is protected by the attorney-client privilege, the work product doctrine, or any other doctrine 
providing immunity from discovery. 

25 
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1 3. Plaintiff objects to the Interrogatories to the extent they seek information not in 
the custody or control of it and to the extent that they seek information which is as available to 

2 Defendants as it is to Plaintiff. 

3 4. Plaintiff objects to the Interrogatories to the extent that they seek information 
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which requires it to render a legal conclusion. 

5. Plaintiff will respond to the Interrogatories by giving the language of each 
interrogatory its reasonable, ordinary meaning, subject to the other objections set forth herein. 

6. Plaintiff reserves the right, at any time, to revise, correct, add to, or clarify any of 
the responses set forth herein consistent with Civil Rule 26(e). While the responses herein are 
believed to be correct, there is a possibility of omission or error. These responses are thus given 
subject to correction of any such omission or error. 

PLAINTIFF'S RESERVATION OF OBJECTIONS AND PRIVILEGES 

The answers given herein are made without waiving, and with a fu!! reservation of the 

right to object on any ground consistent with the Rules of Evidence and the Civil Rules, 

including, but not limited to, competency, privilege, relevancy, or materiality. Subject to the 

foregoing, Plaintiff responds as follows: 

REQUEST FOR PRODUCTION NO.1: 

Please provide a complete legible copy of all documents (encompassing the full 

definition of "document" set out in the preamble to these interrogatories) produced by Plaintiff 

Columbia State Bank ("Columbia"), indicating arnount(s) due or owed, payment, request for 

payment, interest charges, and late fees owed by Defendant Electronic Service Provider, Inc. 

("Defendant ESP") from September 2005 to present. 

RESPONSE: 

21 A complete copy of Plaintiffs loan file with Defendant ESP is attached. 

22 

23 

24 

25 
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REQUEST FOR PRODUCTION NO.2: 

Please provide a complete legible copy of every invoice, receipt, ledger, account 

summary, account statement, and billing document produced by Columbia or otherwise provided 

to Defendant ESP by Columbia from September 2005 to present. 

RESPONSE: 

Objection. This request for production is overly broad and unduly burdensome given 
that it calls for the production of "every" invoice, receipt, ledger, etc. In addition, Plaintiff 
objects to this request for production to the extent it seeks information that is equally available 
to and/or already in the possession of the Defendants or certain of them. Without waiving any 
general or specific objection or privilege, Plaintiff nevertheless responds to this request for 
production as follows: 

Plaintiff has produced a complete copy of its loan file with Defendant ESP. 

REQUEST FOR PRODUCTION NO.3: 

Please provide a complete legible copy of every receipt, payment, electronic or wire or 

monetary transfer, bank statements, and any other document indicating payment made by 

Defendant ESP to Columbia from September 2005 to present. 

RESPONSE: 

Objection. This request for production is overly broad and unduly burdensome given 
that it calls for the production of "every" receipt, payment, electronic or wire or monetary 
transfer, etc. In addition, Plaintiff objects to this request for production to the extent it seeks 
information that is equally available to andlor already in the possession of the Defendants or 
certain of them. Without waiving any general or specific objection or privilege, Plaintiff 
nevertheless responds to this request for production as follows: 

Plaintiff has produced a complete copy of its loan file with Defendant ESP. As part of 

this document production, Plaintiffhas also produced a four page loan transaction history report, 

which reflects (among other things) all payments that have been made on Defendant ESP's loan 

with Plaintiff from September 30, 2005 to date. 
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REQUEST FOR PRODUCTION NO.4: 

Please provide a complete legible copy of all documents indicating a contract or 

agreement, oral or written or implied or express, promissory note, amendments, attachments, and 

exhibits thereto between Columbia and Defendant ESP, Defendants Tom Girard and Deborah 

Montalvo. 

RESPONSE: 

See attachment, which includes a copy of all loan and security documents the Defendants 

have executed and delivered to Columbia regarding the subject loan. 

REQUEST FOR PRODUCTION NO.5: 

Please. provide a complete legible copy of all correspondent and emails indicating a 

contract or agreement, oral or written or implied or express, negotiations, amendments, and 

correspondence between Columbia and Defendant ESP, Defendants Tom Girard and Deborah 

Montalvo with regard to its commercial loan, payment and terms of payment. 

RESPONSE: 

See attachment. 

INTERROGATORY NO.1: 

Please state principal amount owed by Defendant ESP and identify and describe each and 

every charge, expense or fee owed by Defendant ESP and identify and describe all documents 

used in determining the above. 

ANSWER: 
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As of June 20,2011, Defendant ESP owed Plaintiff $590,800.50 in principal under the 

subject Promissory Note. As of said date, Defendant ESP also owed Plaintiff$15,453.89 in 

accrued interest, $13,247.63 in late charges, and an appraisal fee in the amount of$300.00. In 

addition, Plaintiff has provided a loan transaction history concerning the subject loan in 

cOlUlection with its responses to Defendant ESP's requests for production, which reflects any and 

all charges that have been assessed on the subject loan to date. 

REQUEST FOR PRODUCTION NO.6: 

Please provide a complete legible copy of all documents identified in the preceding 

interrogatory. 

RESPONSE: 

See attachment. 

INTERROGATORY NO.2: 

Please identify and describe any lines of credit between Columbia and Defendant ESP, 

Defendants Tom Girard and Deborah Montalvo from September 2005 to present, when it was 

terminated (or closed), why it was terminated (or closed) and describe each document used in 

determining the same. 

ANSWER: 

On September 28, 2005, Plaintiff provided Defendant ESP with a credit line in the 

original amount of$ 1 00,000.00 pursuant to a promissory note of said date. The credit line 

evidenced by said promissory note was subsequently restructured and refinanced pursuant to a 

commercial promissory note dated August 7, 2009. The money that Defendant ESP borrowed 

from Plaintiff pursuant to the aforesaid credit line was paid in full on July 30, 2010. A copy of 

Plaintiffs documents concerning this credit line is attached. 
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REQUEST FOR PRODUCTION NO.7: 

Please provide a complete legible copy of all documents identified in the preceding 

interrogatory . 

RESPONSE: 

Objection. The documents identified in the preceding interrogatory are not relevant to 

this case, as they concern a loan that has been paid off. Nevertheless, a copy of said documents 

is attached. 

INTERROGATORY NO.3: 

Please state, identify and describe in detail the amount of interest Columbia claims is 

owed by Defendant ESP and how Columbia calculated the amount of interest owed and identify 

and describe all documents used in determining the above. 

ANSWER: 

See Plaintiffs answer to interrogatory number 1 and also the documents Plaintiff has 

produced in response to Defendant ESP's first set of discovery requests, with particular attention 

to the four page loan inquiry that details the transaction history on the subject loan from 

September 30, 2005 to date. 

REQUEST FOR PRODUCTION NO.8: 

Please provide a complete legible copy of all documents identified in the preceding 

interrogatory . 

RESPONSE: 

See attached. 
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INTERROGATORY NO.4: 

Please identify and describe in detail each and every late charge incurred by Defendant 

ESP from September 2005 to present and identify and describe all documents used in 

determining the above. 

ANSWER: 

See attached documents, particularly the aforesaid loan transaction history. Late charges 

would be assessed on the subject loan when Defendant ESP failed to make monthly payments to 

Columbia as required by the parties' loan agreement. 

REQUEST FOR PRODUCTION NO.9: 

Please provide a complete legible copy of all documents identified in the preceding 

interrogatory . 

RESPONSE: 

15 Plaintiff has produced a copy of its loan file with Defendant ESP. 

16 

17 
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INTERROGATORY NO.5: 

Please state, identify and describe all attorney fees and costs Columbia claims is owed by 

Defendant ESP and how Columbia calculated the amount of attorney fees owed and identify and 

describe all documents used in determining the above. It is sufficient to provide attorney fee 

invoices or documents in response to this interrogatory. 

ANSWER: 

Objection. This interrogatory is overly broad, unduly burdensome, and calls for 
24 information not in Plaintiff's possession given that Plaintiff does not yet know the full extent of 

the attorney's fees it has incurred in this case to date. Without waiving any general or specific 
25 objection or privilege, Plaintiff nevertheless answers this interrogatory as follows: 
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A copy of the billing statements that Eisenhower & Carlson, PLLC has sent to Plaintiff 
concerning this case is attached. These statements speak for themselves. 

REQUEST FOR PRODUCTION NO. 10: 

Please provide a complete legible copy of all documents identified in the preceding 

interrogatory. 

RESPONSE: 

See attached. 

INTERROGATORY NO.6: 

Identify and describe all document(s) (encompassing the full definition of "document" set 

out in the preamble to these interrogatories) which provide or contain information pertaining to 

Plaintiff's damages or relate to Plaintiffs allegations in its complaint and which is not identified 

in your responses to the preceding Interrogatories. 

ANSWER: 

18 N/A 
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REQUEST FOR PRODUCTION NO. 11: 

Please provide legible copies of each docurnent(s) referred to in the preceding 

Interrogatory. 

RESPONSE: 

5 N/A 
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INTERROGATORY NO.6: 

Identify each and every person you expect to call at trial as a witness andlor expert 

witness and provide a summary of their qualifications to testify as a witness or expert witness .. 

ANSWER: 

Objection. Discovery is ongoing, and Plaintiff does not know the identity of all witnesse 

andlor expert witnesses it intends to call at trial. Without waiving this objection, Plaintiff 

nevertheless answers as foHows: 

Plaintiff expects to call Columbia Bank officer Alana Rouffto testify at trial regarding 

the subject loan and security documents, Defendant ESP's default on its loan with Plaintiff, and 

other issues relating to Plaintiffs Complaint. At this time, Plaintiff does not expert to call any 

expert witnesses at trial. 

INTERROGATORY NO.7: 

Please identify Columbia's account finance manager(s) or representative(s), records 

custodian, and any individual that communicated with Defendant ESP with regard to amounts 

due and owing, payment, request for payment, repayment terms, and purchase orders from 

September 2005 to present. 

ANSWER: 

Objection. This interrogatory is overly broad, unduly burdensome, and calls for 
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information not in Plaintiffs possession. Without waiving any genera) or specific objection or 
privilege, Plaintiff nevertheless answers this interrogatory as follows: 

Alana Rouff 
c/o Alexander S. Kleinberg, Esq. 
Eisenhower & Carlson, PLLC 
1201 Pacific Avenue, Suite 1200 
Tacoma, WA 98402 
(253) 572-4500 

Janis Watford 
7 Brenda Ehnat 

8 
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10 

11 

12 

13 

14 

15 

Douang Nonthaveth 

While Ms. Rouffis currently employed by Plaintiff, Janis Watford, Brenda Ehnat, and 
Douang Nonthaveth no longer work for the bank. 

REQUEST FOR PRODUCTION NO. 12: 

Please provide legible copies of all document(s) produced by individuals identified in the 

preceding Interrogatory in their communication with Defendant ESP from September 2005 to 

present. 

RESPONSE: 

16 See attached. 
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REQUEST FOR PRODUCTION NO. 13: 

Please provide legible copies of all appraisals conducted by Columbia or its agents or 

contractors in relation to its action or claims against Defendant ESP, Defendants Tom Girard and 

Deborah Montalvo from September 2005 to present. 

RESPONSE: 

See attached. 
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TOM BAO PIERCE, WSBA 1126730 
Auomey (01' Defendant ESP 

VI<:RIIi'ICATION 

STATE OF WASllINGTON ) 
) ss. 

COUNTY OF PIERCE ) 

Robert M.B. DJ'upe!', being Iirs( duly :-;worn upon o<ltl1. deposes and says: 

.( 1) I n111 the im..liviciual or an atlthori~cd repr~scJ\tati w or whom these intelTogCllories and rcqlltl:.ls 
for producticm ure addressed, (2) ( have read the I(Jregoing nn~wcrs to (he inl\::JTognlurics and 
requests (c)!' pmdllclion lind know lhe COJltcnl!'l thel"l;(lf and (3) Ihe forcgoing tUlsw\.~rs 10 
intcrrogatorks und reqllests for productiull nrc lrll~, currect ami ell ple~~. 

Senior Vice President / Tcam LC~ldcr 
Culumbia Slntl:! Bank 

SUUf)CHIBEl) AND SWORN TO hcl'urt: mc Ihis -zQ __ . day or June. 20 II. 

KELLI J. MARTIN 
NOTARY PUBLIC 
STATE OF WASHINGTON 
COMMISSION EXPIRES 

JUNE 9, 2·016 

~ ..... -.-.. -.---.-
NOTAR'i PlIHUe ill ond for Ihe Stutl' 
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My commission expires: _ (j?·pq·15 
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As !lItomcy fo,' PluinliffCOUJMBIA STATE BANK, r hereby certify Ihnt) buve rcud th~ 
Joreg()ing Answcrs to Interrogatories ;;mLl Responses tu Rl!t}llcst for Production, thnt they an: ill 
compliunce with CR 26(g)( 1.2 &3),33 and 34 unu thl.lllhe original of the Answers (0 

IntcI"I"ogatories and Rcsponses to Reqllt:sl [01' Pruduction have been forwurucd by muil or 
messenger on the date stated below to Tom B. Pierce. attorney fol' Defendant. 
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DATED: June Jo ,2011 
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Loan Inquiry - Electronic Serv 

History 

History View 

Date 

09/30/2005 

09/30/2005 

09/30/2005 

09/30/2005 

0913012005 

09/3012005 

09/30/2005 

09/3012005 

0913012005 

09/30/2006 

09/3012005 

0913012005 

10/04/2005 

10/12/2005 

10127/2005 

11/0112005 

1110212005 

12101/2005 

12/3012005 

0110312006 

02/01/2006 

0210112006 

0310112006 

03101/2006 

0410112006 

0410312006 

05/0112006 

06/0112006 

06/01/2006 

06/0112006 

07/01/2006 

07/0312006 

0610112006 

0610112006 

09/0112006 

09/11/2006 

09/1212006 

10/01/2006 

10/1112006 

10/1212006 

11101/2006 

11/1312006 

12101/2006 

1210612006 

12/1112006 

01/0112007 

0111112007 

01111/2007 

0111612007 

0111812007 

01/2312007 

01/23/2007 

02/0112007 

02/0712007 

about:blank 

4912124426 

WO NA 

History 

... 

Description 

Balance Forward 

Opening Advance 

Rate Change 

Prin Pymnl - No Ot 

Advance 

Advance 

Advance 

Advance 

Advance 

Fee Payment 

Fee Charge 

Fee Charge 

Rate Change 

Advance 

Advance 

Regular Payment 

Rate Change 

Regular Payment 

Rate Change 

Regutar Payment 

Rata Change 

Regular Payment 

Regular Payment 

Rate Change 

Rate Change 

Regular Payment 

Regular Payment 

Rate Change 

Regular Payment 

Rat. Change 

Rate Change 

Regular Payment 

Regular Payment 

Rate Change 

Rate Change 

Late Charge 

Regular Payment 

Rate Change 

Late Charge 

Regular Payment 

Rate Change 

Late Charge 

Rate Change 

I nterest Payment 

Late Charge 

Rate Change 

Regular Payment 

Late Charge 

IntPym-l'-loDt 

Int Pmt Rev No-Match 

Late Charge Payment 

Regular Payment 

Rate Change 

Late Charge Cr Adj 

Electronic Serv 

Amount 

0.00 

0.00 

0.00 

89.69 

144,392.63 

36,000.00 

612,651.46 

27;456.64 

24,846.29 

1,000.00 

160.32 

1,000.00 

0.00 

90,417.06 

64,060.21 

6,541.19 

0.00 

7,140.35 

0.00 

7,081.60 

0.00 

15,061.00 

15,061.00 

0.00 

0.00 

15,061.00 

15,061.00 

0.00 

15,061.00 

0.00 

0.00 

15,061.00 

15,061.00 

0.00 

0.00 

753,05 

15,061.00 

0.00 

753.05 

7,654.92 

000 

753.05 

0.00 

7,632.97 

753.05 

0.00 

15,265.93 

5.00 

7,632.97 

15.265.93 

2.264. IS 

7,632.97 

0.00 

753.05 

140 

Balance Reference 

0.00 

Branch 

AccrThru 

Balance 

Status 

0.00 EFF09128/05-31 0·-Y455 

0.00 7.7500-8.2500EFF10/0l/0 

-89.69 EFF09I28/05~ o-Y455 

144,302.94 EFF09130105-750-W687 

180,302.94 EFF09130/05-750-WS87 

792,954.40 EFF09129105-750-Y456 

820,413.04 EFF09I28105-750-Y455 

845,259.33 EFF09/28105-750-Y455 

845,259.33 EFF09I3O/05-680-Y455 

845,259.33 EFF09130/05-760-Y455 

845,259.33 EFF09130105-760-Y455 

845,259.33 7.7500-7.7500 EFF 09128/0 

935,676.39 EFF10112J05-750-W687 

999.756.60 EFF10127105-750-W687 

999,756.60 EFF11101I05-61 9 

999,756.60 8.2500-8.5000 EFF 11/01/0 

999,756.60 EFF12J01l05-61 9 

999,756.60 8.6000-8.7600 EFF01101/0 

999,75660 EFF01/01/06-61 9 

999.756.60 8.7500-9.0000 

991,985.50 EFF02/01106-61 9 

984;364.39 DDA 7000383526 

984,384.39 9.0000- 9.000 0 

984,364.39 9.0000-9.260 0 

976,686.12 DDA 7000383526 

969,157.69 DDA 7000383526 

969,157.69 9.2500- 9.260 0 

961.567.28 DDA 7000383526 

961,667.28 9.2500-9.500 0 

961,567.28 9.5000- 9.760 0 

954,118.69 EFF 07/01/06 0 DA 70003835 

946,809.90 PDA 7000383526 I 

946,809.90 9.7500-9.7600 

946,809.90 9.7500-9,760 0 

946,809.90 Automatic 

939,441.73 

939,441.73 9.7500-9.7500 

939,441.73 Automatic 

939,441.73 EFF 1010112006 From DDA 7C 

939.441;73 9.7500-9.7500 

939,44 1.73 Automatic 

939,441.73 9.7600-9.7600 

939,44 1.73 From DDA 7000 383526 per ( 

939,44 1.73 AutomatiC 

939,44 1.73 9.7500- 9.760 0 

939,441.73 From DDA 7000383526 

939.441.73 Automatic 

939,441.73 EFF 0111112007 int pyml due' 

939,441.73 rev&reapply py mt and credit 

939,441.73 

939,441.73 From DOA 7000 383526 perc 

939,441.73 9.7500-9.7500 

939,44 I .73 EFF 1211 112006 

UHIBIT C 
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6208 

0610712011 

590,BOO.50 

Non-Accrual 

PrinCIpal 

0.00 

0.00 

0.00 

89.69 

144,392.63 

36,000.00 

612,651.46 

27,458.84 

24,846.29 

1,000.00 

160.32 

1,000.00 

0.00 

90,417.06 

64,080.21 

0.00 

0.00 

0.00 

0;00 

0.00 

0.00 

7,771.10 

7,621.11 

0.00 

0.00 

7,678.27 

7,528.43 

0.00 

7,590.41 

0.00 

0.00 

7,448.59 

7,308.79 

0.00 

0.00 

753.05 

7,368.17 

0.00 

753.05 

QOO 

0.00 

753.05 

0.00 

0.00 

753.05 

0.00 

0.00 

5.00 

0.00 

0.00 

2,264.15 

0.00 

0.00 

753.05 

6/812011 

I 
! 



Loan Inquiry - Electronic Serv 

02/0712007 

03/01/2007 

03/07/2007 

04/0112007 

04/0612007 

0411312007 

05101/2007 

0510612007 

0s/0112007 

0510712007 

07101/2007 

0710912007 

0810112007 

0510912007 

0910112007 

0910812007 

10/01/2007 

1011112007 

10/1212007 

1011712007 

11/0112007 

11/0812007 

1210112007 

1211012007 

01/01/2008 

011111200B 

0111612008 

01/16/2008 

0210112008 

0210712008 

0310112008 

0311112008 

0312512008 

0312512008 

0410112008 

0411012008 

0510112008 

0511212008 

0512312008 

0512312008 

000112008 

06/0612008 

0710112008 

0710912008 

08/0112008 

OB10712008 

0910112008 

0910412008 

1010112008 

10109/2008 

11101/2008 

11110/2008 

1210112008 

1211012008 

01/01/2009 

01/1212009 

0111612009 

0112312009 

0210112009 

0211012009 

03101/2009 

0311012009 

about:blank 

Interest Payment 

Rate Change 

Regular Payment 

R.teChange 

Regular Payment 

Fee Charge 

RateChangs 

RegIJlsr Payment 

Rate Change 

Regul", Payment 

Rate Change 

Regular Payment 

Rate Change 

Regular Payment 

Rate Change 

Regular Payment 

Rate Change 

LateChatge 

Regular Payment 

Lale Charge Cr Adj 

Rate Change 

Regular Payment 

Rate Change 

Regular Payment 

Rate Change 

LatsCharge 

Late Charge Cr Adj 

Regular Payment 

Rate Change 

Regular Payment 

RaleChang~ 

Late Charge 

Late Charge Payment 

Regular Paymenl 

Rate Change 

Regular Payment 

Rate Change 

Late Charge 

Regular Payment 

Late Charge Payment 

Rate Change 

Regular Payment 

Rate Change 

Regular P.yment 

R.teCh.nge 

Regular payment 

Rate Change 

Regular Payment 

Rate Change 

Ragular Payment 

Rate Change 

Regular Payment 

Rate Change 

Regular Payment 

Rate Change 

LateCharga 

Late Charge Cr Adj 

Regular Payment 

Rate Change 

Regular Payment 

Rate Change 

Regular Payment 

7,632.95 

0.00 

7.632.96 

0.00 

7,632.96 

500.00 

0.00 

7.584.17 

0.00 

7.n9.35 

0.00 

15,061.00 

0.00 

15.061.00 

0.00 

15,051.00 

0.00 

753.05 

15.061.00 

753.05 

0.00 

15.061.00 

0.00 

15.061.00 

0.00 

753.05 

753.05 

15,061.00 

0.00 

15.061.00 

0.00 

753.05 

753.05 

15.061.00 

0.00 

15.061.00 

0.00 

753.05 

15.051.00 

763.05 

0.00 

15,061.00 

0.00 

15,061.00 

0.00 

15,061.00 

0.00 

15,061.00 

0.00 

15.061.00 

0.00 

15.061.00 

0.00 

15,061.00 

0.00 

899.21 

899.21 

17.984.10 

0.00 

17,984.10 

0.00 

17.984.10 

141 

939,441.73 

939,441.73 9.7500-9.7500 

939.441.73 

939.441.73 9.7500-9.7500 

939,441.73 

939.441.73 Collection Fee 

939.441.73 9.7500-9.7500 

939,441.73 

939.441.73 9.7500- 9.750 0 

939.441.73 

939.441.73 9.7500-9.7500 

931,909.13 

931,909.13 9.7500- 9.750 0 

926.572.68 

926,572.68 9.7500-97500 

918.441.94 

918,441.94 9.7500- 9.250 0 

918,441,94 Automatic 

912,074.68 

912.074.68 

912.074.68 9.2500-9.0000 

903,210.79 

903.210.79 9.0000-9.0000 

895.276.50 

895.276.50 9.0000-8.750 0 

895,276.50 Automatic 

895,276.50 

888.291.38 From DDA 7000 383528 per ( 

888.291.38 8.7500-7.5000 

Bn.732.68 

877.732.68 7.5000-7.5000 

817.732.68 AutomaUc 

877.732.68 

871.148.41 

871.148.41 7.5000-6.7500 

858,790.36 

858,790.36 6.7500-6.5000 

858,790.36 Automatic 

850.429.10 

850.429.10 

850.429.10 6.5000- 6.500 0 

837.488.35 

837.488.35 6.5000- 6.500 0 

827,349.03 

827,349.03 6.5000- 6.500 0 

816.560.77 

816.560.77 6.5000-6.600 a 
805,571.39 

805,571.39 6.5000- 6.500 0 

795.531.42 

795.531.42 6.5000- 5.500 0 

784. B07.70 

784,807.70 5.5000-5.5000 

773,294.46 

773.294.46 5.5000-4.7500 

773.294.46 Automatic 

773.294.46 

760,087.84 From DDA 7000383526 payn 

760.087.84 4.7500-4.750 a 
743.884.22 From DCA 7000383528 payn 

743,884.22 4.7500- 4.7500 

728.610.71 From DDA 7000383626 regu 

Page 2 of4 

0.00 

0.00 

0.00 

0.00 

0.00 

500.00 

0.00 

0.00 

0.00 

0.00 

0.00 

7.532.60 

0.00 

6.336.45 

0.00 

8.130.74 

0.00 

753.05 

6,367.26 

753.05 

0.00 

8.863.89 

0.00 

7.934.29 

0.00 

753.05 

753.05 

6,985.12 

0.00 

10.658.70 

0.00 

753.05 

763.05 

6.584.27 

0.00 

12.358.05 

0.00 

753.05 

8,361.28 

753.05 

0.00 

12.940.75 

0.00 

10.139.32 

0.00 

10.788.26 

0.00 

10.989.38 

0.00 

10,039.97 

0.00 

10.723.72 

0.00 

11.513.24 

0.00 

899.21 

899.21 

13.206.62 

0.00 

16.203.62 

0.00 

15,273.51 

6/8/2011 



Loan Inquiry· Electronic Serv 

03/1112009 

03/1112009 

03/2712009 

03/2712009 

0410112009 

04109/2009 

0510112009 

0511112009 

06/0112009 

06/1012009 

07/0112009 

07/1012009 

0810112009 

06/1012009 

09101/2009 

09109/2009 

0910912009 

10101/2009 

1011312009 

1011612009 

11/0112009 

1111212009 

1111812009 

11/1812009 

1210112009 

12111/2009 

01/01/2010 

0111112010 

0210112010 

0211112010 

0310112010 

0311112010 

0313112010 

04/0112010 

04/1212010 

05101/2010 

05/0712010 

05111/2010 

06/0112010 

0611112010 

07/0112010 

07/1212010 

07/29/2010 

0810112010 

08111/2010 

09/0112010 

09/1312010 

09/2412010 

10/0112010 

10/0612010 

11/0112010 

11/0112010 

1210112010 

1210312010 

01/0112011 

01/11/2011 

02101/2011 

02/11/2011 

0211612011 

03101/2011 

03/11/2011 

0311112011 

0410112011 

about:blank 

Regular Payment Rev 

Late Charge 

Late Charge Payment 

Regular Paymant 

Rate Change 

Regular Payment 

Rate Change 

Regular Payment 

Rate Change 

RegUlar Payment 

Rate Change 

Regular Payment 

Rate Change 

Regular Payment 

RateChanga 

Fee Payment 

Regular Payment 

Rate Change 

Late Charge 

Regular Payment 

Rate Change 

LaleCharge 

Late Charge Payment 

Regutar Payment 

RaleChange 

Regutar Payment 

Rate Change 

Late Charge 

Rate Change 

Late Charge 

Rate Change 

Late Charge 

Interesl Write-Off 

Rate Change 

Late Charge 

Rate Change 

Interest Payment 

Late Charge 

RaIeChange 

Late Charge 

Rate Change 

Late Charge 

Fee Chatge 

Rate Change 

LaleCharge 

Rate Change 

Late Charge 

Interest Payment 

Rate Change 

Regular Payment 

Regular Payment 

Rate Change 

Rate Change 

Regular Payment 

Rate Change 

Late Charge 

RateChange 

LateCharge 

Fee Charge 

Rate Change 

Fee Charge 

Late Charge 

RateChanoe 

17,984.10 

899.21 

899.21 

17,984.10 

0.00 

17,984.10 

0.00 

17,984.10 

0.00 

17.984.10 

0.00 

17,984.10 

0.00 

17,984.10 

0.00 

500.00 

17,984.10 

0.00 

899.21 

17,984.10 

0.00 

899.21 

1,798.42 

17,984.10 

0.00 

17,984.10 

0.00 

899.21 

0.00 

882.03 

0.00 

882.03 

8,457.35 

0.00 

882.03 

0.00 

11,302.09 

882.03 

0.00 

882.03 

0.00 

882.03 

300.00 

0.00 

882.03 

0.00 

882.03 

8,995.55 

0.00 

2,306.55 

2,383.43 

0.00 

0.00 

2,306.55 

0.00 

882.03 

0.00 

882.03 

810.00 

0.00 

681.90 

882.03 

0.00 

142 

743.884.22 EFF 0311012009 Auto Rev 491 

743,884.22 Automatic 

743,884.22 

730,256.43 

730,256.43 4.7600-4.7500 

713,507.78 From aDA 7000383526 regu 

713,507.78 4.7500-4.7500 

698,494.98 From aDA 7000 383526 Reg< 

698.494.98 4.7500- 4.7500 

683,237.86 From DDA 7000383526 regu 

683,237.88 4.7500-4.750 0 

667,921.22 From DDA 7000 383526 pay" 

667,921.22 4.7500-4.750 0 

652,631.68 From DDA 7000 383526 payn 

652,831.68 4,7500-4.7500 

652,631.68 DDA 11700038352 6 Collection 

637,195.52 From DDA 7000383526 regu 

637,195.52 4.7500-4.7000 

837,195.52 Automatic 

822,279.56 From DDA 7000 383526 

622,279.56 4.7500-4.7500 

622,279.56 Automatic 

622,279.56 

606,967.85 

806,967.65 4.7500-4.7500 

590,800.50 

590,800.50 4.7500-4.7500 

590,BOO.50 Automatic 

590,BOO.50 4.7600-4.750 0 

590,800.50 Automatic 

590,BOO.50 4.7500-4.750 0 

590,800.50 Automatic 

590,800.50 Nonacertlal 

590,800.60 4.7500-4.750 0 

590,800.50 Automatic' 

590,800,50 4.7500-4.7500 

590,800.50 

590,800.50 AutomaUc 

590,800.50 4.7500- 4.750 0 

590.600.50 Automanc 

590.800.50 4.7500-4.7500 

590,800.50 Automatic 

590,800.50 Appraisal Fee 

590,800.50 4.7500- 4. 750 0 

590,800.50 Automatic 

590,800.50 4.7500-4.750 0 

590,800.50 Automatic 

590.800.50 

590,800.50 4.7500-4.750 0 

590,800.50 

590,800.50 

590,800.50 4.7500-4.750 0 

590,600.50 4.7500-4.750 0 

590.600.50 

590,800.50 4.7500-4.750 0 

590,800.50 Automatic 

590,800.50 4.7500-4750 0 

590,800.50 Automatic 

590,800.50 Legal Fee 

590,600.50 4.7500-4.750 0 

590,800.50 Legal Fee 

590,800.50 Automatic 

590.800.50 4.7500-4.750 0 

Page 3 of4 

15,273.51 

899.21 

899.21 

13,627.79 

0.00 

16,748.67 

0.00 

15,012.78 

0.00 

15,257.10 

0.00 

15,316.68 

0.00 

15,289.54 

0.00 

500.00 

15,436.16 

0.00 

899.21 

14,915.96 

0.00 

899.21 

1,796.42 

15,311.71 

0.00 

16,167.35 

0.00 

899.21 

0.00 

882.03 

0.00 

882.03 

0.00 

0.00 

882.03 

0.00 

0.00 

882.03 

0.00 

862.03 

0.00 

882.03 

300.00 

0.00 

882.03 

0.00 

882.03 

0.00 

0.00 

0.00 

0.00 

0.00 

0.00 

0.00 

0.00 

882.03 

0.00 

882.03 

810.00 

0.00 

681.90 

882.03 

0.00 

6/8/2011 
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..... -. -"-'CI- ---,------ '". - --
0411112011 Late Charge 882.03 590,800.50 Automatic 882.03 

0411812011 Fee Charge 2,011.95 S90,800.SO Legal Fee 2,011.95 

0510112011 Rate Change 0.00 590,800.SO 4.7500-4.7500 0.00 

0511112011 Late Charge 882.03 590,800,SO Automatic 882,03 

0513112011 Fee Charge 2,574.00 590,800.SO Legal Fee 2,574.00 

'06/0112011 Rate Change 0.00 590,800.50 4.7500-4,750 0 0.00 

about:blank 
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