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L. INTRODUCTION

This Court should affirm the trial court’s summary judgment ruling
in favor of Respondent Union Bank, N.A. (“Union Bank”) awarding a
deficiency judgment on a defaulted commercial construction loan against
multiple commercial guarantors (collectively “Guarantors”).2 Guarantors
are liable on their commercial guaranties notwithstanding Union Bank’s
nonjudicial foreclosure of the deed of trust offered by the borrower, not by
Guarantors. That nonjudicial foreclosure does not prevent this action,
contrary to Guarantors’ assertions. This Court should reject their legal
defense and affirm the trial court’s judgment in Union Bank’s favor.

Guarantors seek to avoid their legal obligations by misconstruing
the deed of trust, misreading the Deed of Trust Act, and ignoring their
own waivers. The record, including the context evidence that Guarantors
fail to discuss at all, supports the trial court’s judgment.

This Court should reject Guarantors’ sole challenge on appeal that
as a matter of law Union Bank could not seek a deficiency against them
after Union Bank’s nonjudicial foreclosure of the borrower’s deed of trust.
If this Court rejects any part of their three-part legal argument, this Court

should affirm. Each part of their argument fails for these reasons: 1) the

* Guarantors are Pacific Resource Development, Inc., RTB, Inc.,
Richard Brunaugh, Amanda Brunaugh, Donald Linkem, Elizabeth
Linkem, David Parker, Velma Parker, Paul Wilson, and Kelly Wilson.
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deed of trust construed in context does not secure Guarantors’ obligations
under their commercial guaranties, but only secures the obligations of the
borrower/grantor; 2) the Deed of Trust Act does not provide the defense
asserted and, instead, provides at RCW 61.24.100(3)(c) a lender’s right to
a deficiency judgment against commercial guarantors like these; and 3)

Guarantors waived any anti-deficiency defense. This Court should affirm.’

I1. STATEMENT OF THE ISSUES

1. Does Guarantors’ defense fail as a matter of law because
the borrower’s deed of trust did not secure Guarantors’
obligations under their commercial guaranties but only
-secured the obligations of the borrower who granted the
deed of trust, as demonstrated by the plain language,
context evidence, commercial purposes of the transaction,
and the borrower’s limited authority and intent
demonstrated by its resolutions?

2. Does Guarantors’ defense fail as a matter of law because
the Deed of Trust Act, specifically RCW 61.24.100(3)(c),
permits a deficiency action against Guarantors to recover
on the commercial guaranties after the nonjudicial
foreclosure even if the deed of trust secured Guarantors’
obligations?

Does Guarantors’ defense fail because these Guarantors
waived the anti-deficiency defense they now assert?

L2

3 Guarantors advise this Court of other litigation involving similar
issues. Op. Br., 1 fn 1. Guarantors portray that other litigation as involving
“substantially identical” or *exact same” issues, but the evidence and
documents in each case are not identical. The particular documents and
context evidence of this transaction are material and determinative of the
contract construction issue. They support affirmance in this case.



III. STATEMENT OF THE CASE

This is an action to enforce personal commercial g’uaranties offered
by Defendants to induce a $10 million commercial construction loan. The
relevant facts, including the particular documents and context evidence
that support Union Bank’s position, are undisputed.

This Court reviews the summary judgment, which established that
Union Bank may pursue an action for a deficiency judgment against these
commercial Guarantors after nonjudicial foreclosure of the borrower’s
deed of trust. CP 388-391 (Order Granting Summary Judgment) (App. 1).
The trial court ruled on cross motions for summary judgment disputing

this single issue. /d.

A. The commercial loan transaction and content of the
deed of trust.

To acquire undeveloped real estate intended for development,
Limerick Investors, LLC (“Limerick” or “Borrower”) borrowed $10
million from Union Bank’s predecessor in interest Frqlltier Bank by
executing a promissory note (“Note™). CP 111, 9 3; CP 117-18 (App. 4).
As collateral for the Note, Borrower granted to Frontier Bank a deed of
trust (“Deed of Trust™) encumbering its real property. CP 111-12, ¢ 4;
130-38 (App. 5). The Note specifies that it “is secured” by the Deed of
Trust. CP 118 at “COLLATERAL.”

To make the commercial loan, Frontier Bank required additional



sources of repayment: personal commercial guaranties. CP 375-76, § 4.
Guarantors executed personal commercial guaranties that “absolutely” and
“unconditionally” guaranteed full satisfaction of any and all debts,
liabilities and obligations of Limerick to Frontier Bank. /d.; CP 112, 9 5;
CP 148-182 (see App. 3). These guaranties do not identify any collateral
or security. CP 148-182 (see App. 3).

The docﬁments demonstrate that Guarantors were not parties to the
Deed of Trust or the Promissory Note (which were executed by Borrower
Limerick and Frontier Bank). Guarantors did not own the property granted
in the Deed of Trust, and no Guarantor offered security for his or her
guaranty.

At the time it granted the Deed of Trust, and when it modified the
terms to increase the loan amount, Borrower Limerick passed resolutions
recognizing its members’ authority to grant the Deed of Trust to secure its
obligations, not obligations of anyone else. CP 375, 9 3. The resolutions

state that Limerick’s members are authorized “[tJo mortgage, pledge,

transfer, endorse, hypothecate, or otherwise encumber . . . any property . . .
belonging to the Company . . . as security for the payment of any loans or

credit accommodations so obtained, any promissory notes so executed

(including any amendments to or modifications, renewals, and extensions

of such promissory notes), or any other or further indebtedness of the




Company to Lender at any time owing . . . .” CP 379-383 (see App. 2).

The Deed of Trust .speciﬁes whose payment and performance the
Deed of Trust secures. The “payment” and “performance” secured by the
Deed of Trust is that of the borrower/ grantor, as follows:

PAYMENT AND PERFORMANCE. Except as
otherwise provided in this Deed of Trust, Grantor shall
pay to Lender all amounts secured by this Deed of
Trust as they become due, and shall strictly and in a
timely manner perform all Grantor’s obligations
under the Note, this Deed of Trust and the Related
Documents.

CP 130-38 (App. 5). The Deed of Trust defines the “Grantor” as Limerick.
CP 136. The Deed of Trust concerns payment and performance by the
“Grantor,” and nobody else. This “Payment and Performance” section
informs the meaning of the document and specifically the payment and
performance obligations that the property secures.

Each of the guaranties provides as part of “GUARANTOR’S
WAIVERS” a waiver of any defense related to anti-deficiency laws or
laws that would prevent the Lender from seeking a deficiency after any
foreclosure, as follows,

... Guarantor also waives any and all rights or defenses

based on suretyship or impairment of collateral

including but not limited to, any rights or defenses

arising by reason of (A) any “one action” or “anti-

deficiency law” or any other law which may prevent

Lender from bringing any action. including a claim for
deficiency. against Guarantor, before or after Lender’s




commencement or completion of any foreclosure
action, either judicially or by exercise of a power of
sale. . . .

CP 144-182 (“GUARANTOR’S WAIVERS”) (emphasis added)) (App.
3). There are additional provisions related to these waivers, including one
entitted “GUARANTOR’S UNDERSTANDING WITH RESPECT TO
WAIVERS” and the Guarantors’ acknowledgment that he or she read the
provisions of the guaranty and agreed to its terms. CP 145-182 (App. 3).

B. The context evidence

The contemporaneous transaction documents include the LLC
Resolutions, the Note, the Deed of Trust and the Guaranties.

Union Bank Vice President Andrew Bembry testified that the
structure of this commercial construction loan “is customary in the
banking industry.” CP 375, § 4. He testified that to fund a commercial
loan like the one at issue, a commercial lender such as Frontier Bank
would require not only a Deed of Trust from a business entity providing
an interest in the property to be developed, but also would require
additional security such as commercial guaranties to provide “an
additional remedy” or “another source of repayment.” /d. That way, if the
property does not satisfy the debt, the lender can look to the guarantors. /d.
The loan file indicates no intent by the partie‘s to deviate from these

standard practices. /d. The loan file also does not demonstrate “that the



guarantors made any special request that the Deed of Trust secure their
Commercial Guaranties.” /d. Mr. Bembry noted that no guarantor testified
that he or she made such a request or stated to Frontier Bank any intent
that the Deed of Trust secures his or her guaranty. /d. No evidence exists
in this record to show that the parties intended an alternative structure to
this customary commercial loan transaction.

C. Summary Judgment to Union Bank

After Borrower Limerick defaulted on the Note, Union Bank
nonjudicially foreclosed the Deed of Trust. CP 112, § 6; 113, § 8-11;
Union Bank then commenced this action against Guarantors to enforce
their.personal guaranties and collect the deficiency. CP 114, § 13; 115,
q 16.

Union Bank moved for summary judgment, contending that it had
the contractual and statutory right to recovery a deficiency from the
Guarantors. CP 90-100. Guarantors opposed the motion and cross-moved
for summary judgment on the sole basis of the same legal defense raised
in this appeal. CP 315-23 (Response in Opposition); CP 304-12 (Cross
Motion for Summary Judgment).

The trial court granted Union Bank’s motion for summary
judgment, and denied Guarantors’ cross-motion for summary judgment.

CP 388-91 (App. 1). The trial court rejected the legal defense raised by



Guarantors, ruling:
The Court rejects as a matter of law Defendants’ defense
that the Deed of Trust secures the guaranties and that the

Deed of Trust Act bars a deficiency judgment against these
guarantors.

CP 390 at 1-3. The trial court entered judgment for the uncontested
deficiency amount plus interest and attorney fees against Guarantors
jointly and severally. CP 393-96 (Judgment).

Guarantors timely appealed. CP 405 (Notice of Appeal).

IV. STANDARDS OF REVIEW

Although Guarantors raise an abuse of discretion standard, see
Opening Brief at 8-9, this appeal presents purely legal issues reviewed de
novo. Appellate courts review summary judgment orders de novo. Udall v.
T.D. Escrow Servs. Inc., 159 Wn.2d 903, 908, 154 P.3d 882 (2007).
Interpretation of a contract ordinarily is a question of law. Hearst
Commc'ns, Inc. v. Seattle Times, 154 Wn.2d 493, 503, 115 P.3d 262
(2005); Tanner Elec. Coop v. Puget Sound Power & Light Co., 128 Wn.2d
656, 574, 911 P.2d 1301 (1996). Statutory interpretation similarly is a
legal issue reviewed de novo. Udall, 159 Wn.2d at 908.

CR 56(c) provides that summary judgment is appropriate where
“there i1s no genuine issue as to any material fact and... the moving party
is entitled to a judgment as a matter of law.” Appellants raise no disputed

1ssues of fact.



Application of these standards should result in affirmance.
V. ARGUMENT

This Court should affirm the trial court’s summary judgment in
Union Bank’s favor based on any of three legal bases. The' Court first
should construe the Deed of Trust to secure only Borrower Limerick’s
obligations based on the language, context evidence and commercial
purpose of the transaction. This defeats Guarantors’ defense. Guarantors
fail to address the context evidence, reconcile their proposed construction
with all the contemporaneous documents, or address the expression of
intent in Borrower’s contemporaneous LLC resolutions to encumber its
corporate property only for its own obligations (i.e., “as security for the
payment of any loans, credit accomodations, . . . any promissory notes. .
.or any other or further indebtedness of the Corporation to Lender.”). CP
379. This uncontested evidence undermines Guarantors’ incomplete
analysis. This Court should reject their construction of the Deed of Trust.

Second, whether or not the Deed of Trust secures Guarantors’
obligations, the Deed of Trust Act, Title 61.24 RCW, affirmatively
permits this action at RCW 61.24.100(3)(c). For commercial guarantors
like these, the Deed of Trust Act sets a general rule that a guarantor
remains liable for a deficiency after a nonjudicial foreclosure of the

borrower’s deed of trust. The action is proper.



Finally, in this commercial transaction, affirmance is proper based
on enforcement of Guarantors’ waivers of any personal anti-deficiency

defenses they may have had.

A. This Court should affirm the trial court’s order
oranting Union Bank summary judgment based on a
proper construction of the Deed of Trust, a proper
interpretation of the Deed of Trust Act, or enforcement
of Guarantors’ waivers

Based on the authorities and undisputed evidence, this Court
should affirm.

1. The Deed of Trust, properly construed, does not
secure Guarantors’ obligations.

This Court should construe the Deed of Trust to secure only
Borrower’s obligations. This construction supports affirmance without the
need to construe the statute.

Guarantors frequently misstate their own argument, framing the
issue as, “Is the Deed of Trust secured by the Guarantees signed by the
Appellants?” Op. Br., 2-3 at Issue A. But the Deed of Trust is the security
instrument. The guaranties do not “secure” the Deed of Trust. Guarantors’
question compels a negative answer because the Deed of Trust is not
secured by anything, including the guaranties. Guarantors proceed to
provide a confused explanation of their construction argument, arguing
that because “Related Documents” includes “guaranties,” the commercial

guaranties “were thus included by the Bank as obligations securing the

-10 -



Deed of Trust and thus any deficiency was waived.” Op. Br. at 13. As
already pointed out regarding Guarantors’ issue statement, this simply is
wrong. What Guarantors attempt to argue, as far as Union Bank can tell, is
that the Deed of Trust secures their obligations under their guaranties
because “guaranties” are “Related Documents” under the definitions in the
Deed of Trust. Thus, the first issue for this Court correctly framed is
whether the Deed of Trust secured the guaranties, or, more precisely,
whether the Deed of Trust secured Guarantors’ obligations under their
guaranties. It did not.

Under the objective manifestation theory of contracts applied in
Washington, courts “determine the parties’ intent by focusing on the
objective manifestations of the agreement, rather than on the unexpressed
subjective intent of the parties.” Hearst Commc’ns, Inc. v. Seattle Times,
154 Wn.2d 493, 503, 115 P.3d 262 (2005); Tanner Elec. Coop v. Pugel
Sound Power & Light Co., 128 Wn.2d 656, 674, 911 P.2d 1301 (1996).
Courts are to “impute an intention corresponding to the reasonable
meaning of the words used.” /d. at 503-04. To implement the context rule,
the court focuses on the intent of the parties demonstrated by the written
agreement and the context within which the agreement was executed.
Chatterton v. Business Valuation Research, Inc., 90 Wn. App. 150, 155,

951 P.2d 353 (1998).
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Our Supreme Court in Berg v. Hudesman approved the tenet that
“meaning can almost never be plain except in a context.” Berg v.
Hudesman, 115 Wn.2d 657, 668, 801 P.2d 222 (1990) (disapproving plain
meaning rule and adopting context rule for contract interpretation). Under
the context rule, the court views the contract as a whole, including (1) the
subject matter and objective of the contract; (2) all circumstances
surrounding its formation; (3) the subsequent acts and conduct of the
parties; (4) the reasonableness of the respective interpretations advocated
by the parties; (5) statements made by the parties in the preliminary
negotiations; and (6) usage of trade and course of dealings. Tjart v. Smith
Barney, Inc., 107 Wn. App. 885, 895 (2001), rev. denied, 145 Wn.2d 1027
(2002)', cert. denied, 537 U.S. 954 (2002). The court construes the
meaning in light of this evidence.

The Deed of Trust specifies whose obligations the parties intended
to secure: “Grantor’s.” This is evident in two closely related sections.
First, the Deed of Trust is given to secure “paylnellt"’ and “performance,”
as follows:

THIS DEED OF TRUST, INCLUDING THE

ASSIGNMENT OF RENTS AND THE SECURITY

INTEREST IN THE RENTS AND PERSONAL

PROPERTY, IS GIVEN TO SECURE (A) PAYMENT

OF THE INDEBTEDNESS AND (B) PERFORMANCE

OF ANY AND ALL OBLIGATIONS UNDER THE
NOTE, THE RELATED DOCUMENTS, AND THIS



DEED OF TRUST.... THIS DEED OF TRUST IS
GIVEN AND ACCEPTED ON THE FOLLOWING
TERMS:

CP 130 (emphasis added) (App. 5). The “following terms” then appear in
the very next section of the Deed of Trust, stating that Grantor must pay

and perform, as follows:

PAYMENT AND PERFORMANCE. Except as
otherwise provided in this Deed of Trust, Grantor shall
pay to Lender all amounts secured by this Deed of
Trust as they become due, and shall strictly and in a
timely manner perform all Grantor’s obligations
under the Note, this Deed of Trust and the Related
Documents.

CP 130 (emphasis added) (App. 5). The Deed of Trust defines “Grantor”
as Limerick. CP 136 (App. 5). The Deed of Trust thus secures the
“payvment” and “performance” of Limerick according to its obligations
“under the Note, Deed of Trust and the Related Documents.” Payment and
performance by Guarantors nowhere is mentioned.

That the Deed of Trust secures only Borrower’s obligations, and
not Guarantors’, is further evidenced in the “FULL PERFORMANCE”
section, which states that reconveyance shall occur when “Grantor” pays
or otherwise performs, as follows:

FULL PERFORMANCE. If Grantor pays all the

Indebtedness when due, and otherwise performs all the

obligations imposed upon Grantor under this Deed of

Trust, Lender shall execute and deliver to Trustee a

request for full reconveyance and shall execute and
deliver to Grantor suitable statements of termination of

- 13 -



any financing statement on file evidencing Lender’s
security interest in the Rents and Personal Property. . . .

CP 133 (emphasis added) (App. 5). This also makes no mention of
Guarantors paying or performing. The Deed of Trust is discharged when
“Grantor’— Limerick —%“pays” and “performs.” Additionally, the
warranty provision applies only until “the Grantor’s Indebtedness shall be
paid in full.” CP 132-33 (emphasis added) (App. 5). The Deed of Trust
read as a whole does not support a conclusion that it was intended to
secure the payment and performance obligations of Guarantors. It was not.

Based on the plain language of the Deed of Trust, this Court
should conclude that it secured only Borrower’s obligations to pay and

2

perform under any “Related chcuments,’ not Guarantors’ obligations to
pay and perform.

This conclusion also is supported, if not compelled, by Limerick’s
corporate resolutions, in which Limerick demonstrates its intent as Grantor
of the Deed of Trust to encumber its corporate property solely to secure

corporate debts, stating:

The resolution authorizes the LLC members “[t]o

mortgage, pledge, transfer, endorse,
hypothecate, or otherwise encumber . . . any
property . - . belonging to the Company . . . as

security for the payment of any loans or credit
accommodations so obtained, any promissory
notes so executed (including any amendments to
or modifications, renewals, and extensions of
such promissory notes), or_any other or further

- 14 -



indebtedness of the Company to Lender at any
time owing. . ..”

CP 379 (ACTIONS AUTHORIZED: GRANT SECURITY) (App. 2); see
also CP 382 (same) (App. 2). Limerick did not authorize any encumbrance
as security for obligations owed by anyone other than itself. Guarantors
argue for a construction that defies this expression of corporate authority
and intent.

Additionally, other contemporaneous documents strongly support
Union’s Bank construction. These documents must be read together and
construed with reference to each Othér. Kenney v. Read, 100 Wn. App.
467, 474, 997 P.2d 455 (2000). The Note recites that the Borrower’s
obligations are secured by the Deed of Trust, stating,

COLLATERAL. Borrower acknowledges this Note is

secured by the following collateral described in the

security instrument listed herein: a Deed of Trust dated

August 12, 2004, to a trustee in favor of Lender on real

property located in Pierce County, State of Washington.

CP 118 (App. 4). The Commercial Guaranties lack a similar provision
stating that the Guarantors’ obligations are secured. This contrast supports
Union Bank’s construction.

The subject matter and objective of the contracts and the

circumstances surrounding their formation also illustrate the parties’

objective to provide the Bank with two sources of recovery: the deeded

- 15 -



property and the guaranties. No utility arises by having the deed of trust
also secure the guaranties. Such a structure offers no advantage to a bank
when a borrower’s full debt already is secured by the Deed of Trust. It
merely would be duplicative.

The history of the preliminary negotiations also supports Union
Bank’s construction. Before Frontier Bank would authorize the loan,
Frontier Bank unequivocally required two things: 1) the Deed of Trust
offering the real property and 2) the personal commercial guaranties. CP
375-76, § 4. This was a customary structure for this commercial
transaction in the banking industry. /d. Neither the bank file nor any
testimony reveal any intent to‘ deviate from this customary structure,
including no request or documentation that the Deed of Trust also secure
the obligations of the Guarantors. /d. No context evidence suggests the
parties had a unique or different intent.

Guarantors’ construction of the Deed of Trust simply is
unreasonable given the entire context of the parties’ transaction. This
Court must reach a commercially reasonably interpretation of the
documents. Wilson Court Lid. P’ship v. Tony Maroni's, 134 Wn.2d 692,
705, 952 P.2d 590 (1998) (court must recognize “the commercial context”
and “a commercially reasonable construction™). That construction is the

one offered by Union Bank that reads the documents in concert and in

- 16 -



context.

Although not argued to this Court, Guarantors argued below that
the documents were ambiguous and they should enjoy the benefit of the
maxim to construe against the drafter. CP 322. This is wrong. First, the
documents considered in context are not ambiguous. This Court should
construe the Deed of Trust as Union Bank argues without finding
ambiguity. Contra proferentum is a rule .of “last resort.” Kwik-Lok Corp.
v. Pulse, 41 Wn. App. 142, 148, 702 P.2d 1226 (1985). “[T]his rule
applies only where, after examining the entire contract, the relation of the
parties, their intention, and the circumstances under which they executed
the contract, the ambiguity remains unresolved.” Id., citing United States
v. Erickson Paving Co., 465 F.2d 396, 400 (9th Cir. 1972). Because the
context evidence resolves the construction in Union Bank’s favor, this
Court should not reach other interpretative rules. Second, Guarantors
offered no authority that contra proferenfdm applies either against an
actual non-drafter like Union Bank (when it was Frontier who drafted the
documents), or to benefit strangers to the document like themselves.
Guarantors are not a party to the Deed of Trust.

The trial court correctly construed the Deed of Trust. Its decision is
consistent with il]@ undisputed evidence and the law. This construction

supports affirmance without reaching any other issues.
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2. The Deed of Trust Act authorizes this action for a
deficiency judgment against commercial guarantors
even if the foreclosed deed of trust granted by the
Borrower secures Guarantors' obligations

If this Court concludes that the Deed of Trust secured Guarantors’
obligations under the guaranties, Guarantors’ legal argument still fails
because the Deed of Trust Act affirmatively permits this deficiency action.
Guarantors assert that RCW 61.24.100(1) prevents this action. Op. Br. at
3, Issue B; 16 (subsection 1 “unambiguously precludes a creditor from
seeking a deficiency after non-judicial foreclosure under a trustee sale.”).
They misunderstand the statute. The Act does not mean what Guarantors
assert. The statute does not bar this action.

“A court’s objective in construing a statute is to determine the
legislature’s intent.” Udall v. T.D. Escrow Servs., Inc., 159 Wn.2d 903,
909, 154 P.3d 882 (2007) (citing Tingey v. Haisch, 159 Wn.2d 652, 657,
152 P.3d 1020 (2007)). “*[I]f the statute's meaning is plain on its face,
then the court must give effect to that plain meaning as én expression of
legislative intent.”” Id. “Plain meaning is ‘discerned from the ordinary
meaning of the language at issue, the context of the statute in which that
provision is found, related provisions, and the statutory scheme as a
whole.”” Id. “If the statutory language remains susceptible to more than
one reasonable interpretation, the statute is considered ambiguous, and the

court may then employ statutory construction tools, including legislative
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history, for assistance in discerning legislative intent.” /d. Here, both the
plain meaning of the Deed of Trust Act and its legislative history support

Union Bank’s action to recover any deficiency from Guarantors.

a. The Deed of Trust Act, RCW
64.24.100(3)(c), expressly authorizes Union
Bank’s deficiency action against Guarantors

The Deed of Trust Act affirmatively authorizes this action. The
Act begins with a blanket prohibition on actions for a deficiency judgment
against any borrower, grantor, or guarantor except “as permitted” with

respect to “commercial loans.” RCW 61.24.100(1)." Guarantors fail to

perceive this plain exception for commercial loans to the bar against
deficiency actions. The Act then authorizes deficiency actions against
commercial guarantors, as follows:
This chapter does not preclude... after a trustee’s sale
under a deed of trust securing a commercial loan . . .
[sJubject to this section, an action for a deficiency judgment
against a guarantor if the guarantor is timely given the
notices under RCW 61.24.042.
RCW 61.24.100(3)(c). Subsection 3(c) permits a deficiency action against
a guarantor of a commercial loan provided notice under RCW 61.24.042 is
proper, which Guarantors did not challenge. The statute goes on to provide

that action must be brought within a year (RCW 61.24.100(4)), and that a

guarantor can request judicial determination of the property’s “fair value.”

Y RCW 61.24.100 is contained at Appendix 0.
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See RCW 61.24.100(5).

This right to pursue a deficiency action under Subsection 3(c)
against a commercial guarantor only is circumscribed if a guarantor grants
his or her own deed of trust to secure his or her guaranty. In that case,
RCW 61.24.100(6) provides that the lender still may seek a deficiency
judgment, but that deficiency judgment is limited to waste and/or
wrongful retention of rents, just as it would be against a commerciai
.borrower or grantor. See RCW 61.24.100(3)(a)(1). Because Guarantors in
this case did not grant any deed of trust over their own property,
subsection (6) does not apply.

Guarantors raise RCW 61.24.100(10), suggesting that it “states
when a party is specifically allowed to pursue a guarantor for deficiencies
on an obligation after a non-judicial foreclosure.” Op’ Br. at 12. But
Subsection (10) does nothing of the sort. It never even refers to
deficiencies. That right is addressed at subsections 3(c) and (6). Where the
legislature intended the Act to refer to actions for a “deficiency judgment,”
it used that precise term. RCW 61.24.100(3)(a)(i) (“an action for a
deficiency judgment”); RCW 61.24.100(3)(c) (same); RCW 61.24.100(6)
(“shall be subject to a deficiency judgment™).

Instead, subsection (10) is an affirmative protection of a lender’s

right to pursue obligations unrelated to the debt that was secured, as



follows:

A trustee’s sale under a deed of trust securing a commercial

loan does not preclude an action to collect or enforce any

obligation of a borrower or guarantor if that obligation, or

the substantial equivalent of that obligation, was not

secured by the deed of trust.

RCW 61.24.100(10). On its face, this subsection has nothing to do with a
lender’s right to seek a “deficiency judgment” against a borrower and
guarantor. Subsection (10) by its plain language does not prohibit
“deficiency judgments.”

The plain meaning of RCW 61.24.100(6) conflicts with any
attempt to use the permissive RCW 61.24.100(10) as a prohib;tion on
Union Bank’s deficiency action. By its clear terms, subsection (6) permits
a limited deficiency judgment against a guarantor when the guaranty is
secured by a foreclosed deed of trust. Yet, at the same time, if subsection
(10) precludes deficiency actions on guaranties that are secured by a
foreclosed deed of trust, it would preclude what subsection (6) permits
when a guarantor offered the foreclosed deed of trust. This Court should
reject Guarantors’ interpretation because it places subsections (6) and (10)
in direct conflict.

The Court can avoid the conflict by giving RCW 61.24.100(10) its

plain and reasonable meaning. The legislature’s use of the phrase “an

action to collect or enforce any obligation” in subsection (10)—a phrase



that appears nowhere else in RCW 61.24.100—reflects a different
meaning. Its reference to “an action to collect or enforce any obligatioﬁ
not secured by the deed of trust” is directed to the situation where a
borrower or guarantor has obligations to the lender separate from the
commercial loan subject to foreclosure. Borrowers and guarantors can
have multiple transactions or loans with the same lender. The section
makes clear foreclosure of a deed of trust securing one commercial loan
does not affect a lender’s ability to enforce unrelated debts or obligations
against the same borrower or guarantor. Subsection (10) protects lenders
from arguments that all other debts or obligations are discharged if the
lender forecloses on one deed of trust. In short, subsection (10) is
permissive and clarifies that nothing in the Deed of Trust Act prevents a
lender from enforcing unrelated debts.

Where subsection (10) demonstrates an intent to permit lenders to
pursue separate debts, this Court should not interpret it to prohibit lenders
from bringing an action for a deficiency judgment that subsection 3(c) and
(6) permit. Courts “do not infer a prohibition absent specific language to
that effect, unless the statute as a whole directs that conclusion.”
Glasebrook v. Mut. of Omaha Ins. Co., 100 Wn. App. 538, 545, 997 P.2d
981 (2000). Use of subsection (10) as a bar in these circumstances would

be contrary to the plain language of the statute. It also would thwart a



primary purpose of the Deed of Trust Act because, in situations like this
one, lenders would have to file lawsuits on the guaranty prior to
nonjudicial foreclosure or initiate judicial foreclosure actions in lieu of a
nonjudicial foreclosure altogether whenever it appears that the value of the
foreclosed property is insufficient to cover the debt; otherwise, the
guaranty is worthless. See Cox v. Helenius, 103 Wn.2d 383, 387, 693 P.2d
683 (1985) (three purposes of Deed of Trust Act are to keep the
nonjudicial foreclosure process efficient and inexpensive, provide an
adequate opportunity for interested parties to prevent wrongful
foreclosure, and promote stability of land titles).

This Couﬁ should conclude that Union Bank’s deficiency action is

permitted by subsection (3)(c), and not barred by subsection (10).

b. Legislative history supports Union Bank’s
interpretation of the Deed of Trust Act

If the Court were to find subsection (10) subject to more than one
reasonable construction, the Act’s legislative history confirms Union
Bank’s interpretation. Prior to 1998, the Act did not address whether a
deficiency judgment could be sought from a guarantor after a deed of trust
was foreclosed. See RCW 61.24.100 (1990) (CP 406-15). Washington
courts also declined to decide the Act’s effect on guarantor hability. £.g.,
Glenham v. Palzer, 58 Wn. App. 294, 298 n.4, 792 P.2d 551 (1990);

Thompson v. Smith, 58 Wn. App. 361, 367 n.4, 793 P.2d 449 (1990). This



silence left an unsettling uncertainty. Nonjudicial foreclosure under the
Act was recognized as an “efficient and inexpensive” remedy vital to
lending. Donovick v. Seattle—First Nat’l Bank, 111 Wn.2d 413, 417, 757
P.2d 1378 (1988) (citation omitted). But with the right to pursue
guarantors after a nonjudicial foreclosure unclear, creditors might opt for
the longer, more expensive process of judicial foreclosure. Thus came a
push for clarification of the Act to expressly allow lenders to seek
deficiency judgments from guarantors after nonjudicial foreclosure.

That clarification became law through the 1998 amendments. A
committee of the Washington State Bar Association drafted Engrossed
Substitutive Senate Bill (“ESSB”) 6191, enacted as Chapter 295 of the
1988 Session Laws and codified in RCW 61.24. The House Bill Report for
ESSB 6191 summarized three conditions a lender had to meet in order to
seek a deficiency judgment against a guarantor of a commercial loan:

The beneficiary may seek a deficiency judgment against a

guarantor of the commercial loan if certain conditions are

met, including the following: (1) the action must be

commenced within one year; (2) the guarantor must have

been given notice of the trustee’s sale that contains the

guarantor’s rights and defenses, and an opportunity to cure

the default; and (3) the guarantor may ask the court to

determine the fair value of the property, and the amount of

the deficiency is the amount owed by the guarantor to the

beneficiary less the greater of either the fair value of the
property or the price paid at the sale.

H.B. Rep. on Engrossed Substitute S.B. 6191, 55th Leg., Reg. Sess.
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(Wash. 1998) (CP 365). These conditions are now reflected in RCW
61.24.100(3)(c), (4) and (5). Noticeably absent from the legislative
analysis is any suggestion that subsection (10) provides a further condition
on bringing a deficiency action against a guarantor 6r, more specifically,
that such actions are prohibited if the deed of trust secures both the
borrower’s and guarantor’s obligations.’

If this Court were to conclude that the amended statute does not
permit Union Bank’s deficiency action in these circumstances, it would
undo the effort and intent of the legislature, because, as noted above, it
would force lenders to opt for judicial foreclosure. Indeed, the Supreme
Court has refused to construe the Act in a manner that “would ignore the
intent of the statutory scheme and give an unjustified, unwarranted
windfall to the debtor—a windfall completely without merit in logic or
equity in principle.” Donovick, 111 Wn.2d at 416. This Court similarly
should reject Guarantors’ arguments, which are based on a statutory
interpretation that ignores the intent of the statutory scheme and would
give commercial guarantors—who agreed to guaranty a borrower’s debt

“absolutely” and “unconditionally”—an unwarranted windfall. This Court

* The Senate Final Bill Report for ESSB 6191 noted the drafters’
intent “to avoid time consuming and expensive judicial foreclosure
proceedings and to save time and money for both the borrower and the
lender.” S.B. Rep. on Engrossed Substitute S.B. 6191, 55th Leg., Reg.
Sess. (Wash. 1998) (CP 367). :



can and should affirm on this basis as well.

Guarantors have not participated in the quid pro quo upon which
the Act justifies barring a deficiency judgment. See Op. Br., 15. ~C0urts
have described the Deed of Trust Act as permitting the speedy remedy of a
nonjudicial foreclosure to lender who gives up the right to a deficiency
judgment in exchange for the borrower giving up the right to a one year
post-sale redemption period, as well as the right to a judicially-imposed
upset price. Thompson v. Smith, supra (referring to “quid pro quo between
borrowers and lenders.”) (emphasis added); Donovick, supra, 111 Wn.2d
at 416 (same). But Guarantors are not borrowers. And they did not offer
the property as security. They are not participants in the quid pro quo.
These Guarantors “gave up” nothing as a counterbalance to extinguishing
the Bank’s right to a deficiency.

Because Guarantors are not borrowers, they alsb do not benefit
from Supreme Court precedent providing that the Deed of Trust Act
should be construed in favor of borrowers. See Op. Br. at 11, citing
Schroeder v. Excelsior Mgmt. Group LLC, 177 Wn.2d 94, 297 P.3d 677
(2013).

This Court should reject Guarantors’ proffered interpretation of the
statute as inconsistent with its plain language and structure. This Court,

therefore, should affirm.
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3. Guarantors expressly and unambiguously waived
any anti-deficiency defense they may have had

This Court also should affirm on a third independent ground:
Guarantors’ enforceable waivers. Even if Guarantors had an anti-
deficiency defense, they voluntarily waived it. The Guarantors wrongly
argue that the waivers are contrary to public policy as ‘expressed in the
Deed of Trust Act. See Op. Br. at 17-20. To the contrary, they are
enforceable.

The waivers in this case were clear and conspicuous. To induce a
loan of more than $10 million, each Guarantor agreed to waive anti-
deficiency defenses, stating,

...[Guarantor] waives any and all rights or defenses based

on suretyship or impairment of collateral including, but not

limited to, any rights or defenses arising by reason of (A)

any ... ‘anti-deficiency’ law or any other law which may

prevent Lender from bringing any action, including a claim

for deficiency, against Guarantor, before or after Lender’s

commencement or completion of any foreclosure action,
either judicially or by exercise of a power of sale ....

CP 144-45 (“GUARANTOR’S WAIVERS”) (App. 3). The guaranties
contain a separate provision, “GUARANTOR’S UNDERSTANDING
WITH RESPECT TO WAIVERS.” which further demonstrates the clarity,
conspicuousness and completeness of the waiver. CP 145 (App. 3).
Guarantors signed an acknowledgement, which appears immediately

above the signature line, that they read and agreed to all the provisions of



the guaranty. CP 146 (App. 3). Guarantors do not claim that they did not
have an opportunity to read or understand the plain import of this waiver.
Common law provides that a guarantor’s surety and statutory
defenses “may be explicitly waived in a guaranty agreement and such
wailver ‘provisions are enforceable.” 38A C.J.S., Guaranty § 125 (2008);
also 38 Am.Jur.2d, Guaranty § 67 (“the guaranty may provide, by its
terms, that the guarantor remaiﬁs liable despite the release of the principal
debtor”). This rule is well recognized by Washington courts. Fruehauf
Trailer Co. of Can. v. Chandler, 67 Wn.2d 704, 409 P.2d 651 (1966)
(upholding guarantor’s waiver of defense of discharge); Seattle First Nat’l
Bank v. West Coast Rubber, Inc., 41 Wn. App. 604, 609, 705 P.2d 800
(1985) (upholding guarantor “waivers of virtually all of surety defenses”).
The Deed of Trust Act did not disturb this black letter law. When
the legislature intends to deny contracting parties the freedom to bargain
away statutory rights, it says so expressly. See RCW 19.118.130 (waiver
of rights under lemon law void); RCW 19.100.220(2) (same under
franchise act); RCW 21.20.430(5) (securities act); RCW 50.40.010
(unemployment compensation); RCW 51.04.060 (workers-compensation).
Indeed, in the analogous context of UCC Article 9, the legislature
prohibited waivers of a debtor’s rights upon default, but preserved the

common law rule permitting waiver of guarantor defenses. RCW 62A.9A-



602 & cmt. (“Washington variations of this section ... preserve the ability
of a guarantor to waive suretyship defenses”). Had the legislature intended
to preclude parties from waiving guaranty defenses under the Deed of
Trust Act, it wbuld have said so. See Save Columbia CU Comm. v.
Columbia Cmty. Credit Union, 134 Wn, App. 175, 191, 139 P.3d 386
(2006) (legislature’s use of language in only one of two similar situations
suggests a different legislative intent). This Court should find the
legislature’s refusal to do so here conclusive on this issue.

The Wéiver is not void as against “public policy.” “An agreement
that has a tendency to be against the public good, or to be injurious to the
public violates public policy.” Scott v. Cingular Wireless, 160 Wn.2d 843,
851, 161 P.3d 1000 (2007) (citation and internal quotation marks omitted).
Enforcing a guarantor’s express waiver of anti-deficiency defenses in the
context of a commercial loan does not injure the public good or frustrate
the policies underlying the Deed of Trust Act. As discussed above, the
legislaturé did not give commercial guarantors the same anti-deficiency
rights as borrowers or non-commercial guarantors. Thus, the general rule
1s that a lender can seck a deficiency judgment against commercial
guarantors. RCW 61.24.100(3)(c). If subsection (10) creates a limited
exception to that default rule, allowing commercial parties to agree to

permit a deficiency action in conformity with subsection (3)(c) instead



does not offend the public policies underlying the Act.

The Washington Supreme Court’s decisions in Bain v.
Metropolitan Mortgage Group, Inc., 175 Wn.2d 83, 107-08, 285 P.3d 34
(2012); and Schroeder v. Excelsior Mgmt. Group LLC, 177 Wn.2d 94, 297
P.3d 677 (2013), do not require a different outcome. Neither case
addresses RCW 61.24.100(10), deficiency judgments, commercial loans,
guaranties or the enforceability of express waivers by commercial parties
like Guarantors. Nor do these opinions disturb prior cases such as
Fruehauf Trailer or Seattle First Nat’l Bank. Rather, in both cases the
Court held that parties cannot contractually watve “statutory
requirements” to hold a non-judicial foreclosure sale. Bain, 175 Wn.2d at
107-08; Schroeder, 177 Wn.2d at 107. As the Court noted, the rule that a
person can ordinarily waive “rights or privileges” does not apply
to procedural requisites because they “are not, properly speaking, rights
held by the debtor; instead, they are limits on the trustee’s power to
foreclose without judicial supervision.” Schroeder at 107. Such
requirements antecedent to foreclosure must be followed to protect other
interested parties (like junior lienholders) and prevent future title
disputes—two key purposes of the Deed of Trust Act. See Cox v
Helenius, 103 Wn.2d at 387. Here, the guaranties do not seek to alter the

requisites of a non-judicial foreclosure sale. Commercial guarantors



instead have waived a purported personal right. The Supreme Court’s
concern for protecting homeowners has no applicability in a commercial
transaction.

If it reaches this issue, this Court should enforce the waivers and
affirm.

For any of the three legal bases offered by Union Bank, this Court

should reject Guarantors’ anti-deficiency defense and affirm.

VI. REQUEST FOR ATTORNEY FEES AND COSTS

If Union Bank prevails on appeal, this Court should award Union
Bank its fees and costs. Each commercial guaranty contains a fee
provision obligating the guarantors to pay “attorneys’ fees” and “legal
expenses” “incurred in connection with the enforcement of this Guaranty.”
CP 145 (“Attorneys’ Fees and Expenses”) (App. 3); 149, 153, 157, 161,
165, 169, 173, 177, 181 (same). The fee provision specifically includes
attorney fees and expenses incurred for appeals. /d. An award of fees and
expenses pursuant to a contractual right is absolute, not discretionary.
Singleton v. Frost, 108 Wn.2d 723, 727, 742 P.2d 1224 (1987). Pursuant

to RAP 18.1(b), this Court should award fees and costs to Union Bank if

this Court affirms.



VII. CONCLUSION

This Court should affirm summary judgment in favor of Union
Bank. Guarantors’ three-part argument challenging that judgment fails as a
matter of law based dn the undisputed evidence of this case. To induce the
loan, Guarantors absolutely and unconditionally agreed—separate and
apart from the Note—to repay the loan. Consistent with its
contemporaneous LLC resolutions, the Borrower had no authority or
intent to secure with its property the promises and obligations of the
individual guarantors. The Deed of Trust repeatedly expresses that it
secures the borrower/grantor’s obligations. All of the context evidence
supports this construction. This Court should affirm for this reason.

Alternatively,. Subsection 3(c) of the Deed of Trust Act permits
enforcement of commercial guaranties after nonjudicial foreclosure of a
borrower’s deed of trust even if that deed of trust secured the guarantor’s
performance and payment obligations. This Court should not read
subsection (10) to bar that right. Such a construction would place
subsections (6) and (10) in conflict. Subsection (10) is permissive and
does not address “deficiency actions”; it does not indicate a legislative
intent to bar a deficiency action like this against commercial guarantors

who offered no property to secure their obligations. Even if subsection



(10) provides an anti-deficiency defense in these -circumstances,
Guarantors waived it. That waiver is enforceable.

This Court should enforce the guaranties for which the parties
bargained in this multi-million dollar commercial transaction. The record
and the law support affirmance.

Respectfully submitted on this 11" day of October, 2013.

SCHWABE, WILLIAMSON & WYATT, P.C.

By: QA/W/\LQ WUCOC/O
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Matthew Turetsky, WSBA #23611
mturetsky@schwabe.com
Milton A. Reimers, WSBA #39390
mreimers(@schwabe.com
Attorneys for Respondent, Union Bank,
N.A., Successor-in-interest to the
FDIC as Receiver for Frontier Bank
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12-2-11270-7 40553

The Honorable Susan K. Serko
Date of Hearing: May 17,2013

Time of Hearifig A
3 DEPT. 14
IN OPEN COUR

4

S MAY 17 2013

6 Pierce C@aﬂl&rk

By........&t —

7 IN THE SUPERIOR COURT OF THE STATE OF WASHING U

8 FOR THE COUNTY OF PIERCE

9 || UNION BANK, N A., as successor in interest

to the FDIC as Receiver of Frontier Bank,
10 No. 12-2-11271-7
Plaintiff,
1
VS.

12 ORDER GRANTING SUMMARY

. || PACIFIC RESOURCE DEVELOPMENT, JUDGMENT TO UNION BANK, N.A.,
135 [[INC.,a Washington corporation; RTB, INC.: AND DENYING DEFENDANTS®

RICHARD T. BRUNAUGH and AMANDA CROSS MOTION FOR SUMMARY

14 | B. BRUNAUGH, husband and wife, and the JUDGMENT

marital community composed thereof,

15 || DONALD C. LINKEM and ELIZABETH A
LINKEM, husband and wife, and the marital
16 community composed lhereof DAVID A,
PARKER and VELMA L. PARKER husband
17 |l and wife, and the marital commumty
composcd thercof, PAUL E. WILSON and

18 I KELLY I WILSON, husband and wife, and
the marital community composed thercof

19
20 Defendants
21 THIS MATTER has come before the Courl on the parties’ cross motions for

22 || summary judgment The Court being fully advised and having specifically reviewed the
23 |j following
24 || UNION BANK’S MOTION:

25 1. Union Bank’s Motion for Summary Judgment Against All Dcfendants;

26
ORDER GRANTING SUMMARY JUDGMENT TO UNION A, O S VAT P €
BANK, N A., AND DENYING DEFENDANTS’ CROSS 1420 45 Acaris. e 3400
MOTION FOR SUMMARY JUDGMENT - 1 Taaphone 208 622 1711

PDX\1001 76\ 005 14\AAR\T 1556443 1
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! 2. Declaration of Andrew Bembry 1n Support of Union Bank's Motion for
) Summary Judgment Against Defendants;
3 3. Declaration of Charles L. Butler, 111 in Support of Union Bank's Motion for
Summary Judgment and Corresponding Judgment Against Defendants;
4
4 [Proposed] Order Granting Union Bank’s Motion for Summary Judgment
5 Against All Defendants;
6 5. Defendants’ Response to Union Bank’s Motion for Summary Judgment
9 Against All Defendants;
8 6. Union Bank’s Reply to Defendants’ Response to Union Bank’s Motion for
Summary Judgment Against All Defendants;
9
7 Declaration of Andrew Bembry in Support of Union Bank's Reply to
10 Defendants’ Response to Union Bank's Motion for Summary Judgment
1 Against All Defendants (*Second Bembry Declaration™);
0 DEFENDANTS® MOTION:
13 8 Defendants® Cross Motion for Summary Judgment Dismissing Complaint;
14 9 Declaration of Donald Linkem in Support of Defendants” Cross Mation for
» Summary Judgment Dismissing Complaint;
16 10.  [Proposed] Order Granting Defendants’ Cross Motion for Summary Judgment
Dismissing Complaint;
17
11.  Defendants’ Mouon for Order Shortening Time to Hear Cross Motion for
18 Summary Judgment Dismissing Complaint,
19 12.  Declaration of Benjamin Riley in Support of Defendants” Motion for Order
20 Shortening Time to Hear Cross Motion for Summary Judgment Dismissing
Complaint;
21
13. (Proposed] Order Shortening Time to Hear Motion Defendants’ Cross Motion
22 for Summary Judgment Dismissing Complaint; and
23 14, Union Bank's Response to Defendants™ Cross Motion for Summary Judgment
24 Dismissing Complaint.
25 The Court dcems itself apprised in the premises and, therefore, it is hereby
26 ORDERED, ADJUDGED, AND DECREED that Defendants’ Cross Motion for Summary
ORDER GRANTING SUMMARY JUDGMENT TO UNION SCHWABE, WILLIAMS ON 2 WYATT. P C
BANK, N.A, AND DENYING DEFENDANTS’ CROSS 1420 S1 Avarnsa, S 3400
MOTION FOR SUMMARY JUDGMENT - 2 Taiopnane. 206823 3711
PDX\100176\100514\AAR\L 1556443 1
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1 |[Judgment Dismissing Complaint 1s DENIED The Courl rejects as a matter of law
Defendants* defense that the Deed of Trust secures the guaranties and that the Deed of Trust
Act bars a deficiency judgment against these guarantors. There being no contested 1ssues of]
material fact, Union Bank’s Motion for Summary Judgment 1s GRANTED.

The Court FINDS that therc is no genuine issue of material fact that would
necessitatc a trial on the merits over the following:

1, The Promissory Note, Deed of Trust, Commercial Guaranties, and all other

W NN N W B W N

loan documents described in Union Bank’s Complaint filed herein, are valid and subsisting

loan obligations of the Defendants to Union Bank.

(=

2. After Defendants defaulted on their loan from Union Bank, the Property (as
11 |l defined in the Complaint) securing the Promissory Note was sold at the Trustee’s Sale on
12 |{ July 29. 2011 for the bid amount of $4,278,000.00. At the time of the Trustee’s Sale, Union
13 || Bank was owed not less than $14,010,815.06

14 3 Union Bank’s Appraisal of the Property, effective as of June 12, 2011, stated
15 |l athen fair market value of the Property of $4,600,000,00

16 4, The Delendants, jointly and severally, owe the imual deficiency amount to
17 || Union Bank of $9,410,815.06 ($14,010,815.06 — $4,600,000.00), plus all accrued interest on
18 | this initial deficiency amount at the applicable rate of interest as defined in the Promissory
19 || Note, which amount equals $1,569,285.63 as of May 17, 2013, with additional interest
20 |l accruing daily in the amount of $2,384.93.

21 5. The Defendants have materially breached their respective Commercial
92 || Guaranties (as defined in the Complaint) in which, by the terms therein, each Defendant
23 |l absolutely and unconditionally guarantced any and all indebtedness owing to Union Bank
24 || under the terms of the Promissory Note.

25 6 Pursuant to the terms of the Commercial Guaranties, the Defendants are each

26 || liable to Union Bank for an amount of no less than $10,980,100.69, as of May 17, 2013, plus

ORDER GRANTING SUMMARY JUDGMENT TO UNION S AR, W amons ot Law 1P €
BANK, N A., AND DENYING DEFENDANTS’ CROSS 1420 S Avene, e 3400

MOTION FOR SUMMARY JUDGMENT - 3 T 206 82 1713
PDX\O0176\00514\AARN 1556443 1
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1 || Union Bank’s attorneys’ fees, costs, and expenses incurred in this litigation, which attorneys’

9 || fees and costs are calculated to be $9,771.46, as of April 16, 2013,

3 Defendants are jointly and severally liable for the total judgment amount of]
4 |1$10,980,100 69 as of May 17, 2013, and post-judgment interest at the rate of 9.25% per
5 [ annum,

6 In the issue of Union Bank’s attorney fees and costs, the defendants did not oppose

7 || the award or the amounts sough. The Court FINDS:

8 1) Plaintiff's request for atlomey fees and costs of $9,771.46 as of Aprl 16,
0 2013, is reasonable;
10 2) All fees and costs were necessary and regularly incurred in the representation

11 of Union Bank in this matter;

12 3) All hours were regularly billed at the timckeeper’s regular hourly rates, which
13 are reasonable;
14 4) There is no further basis for adjustment of the lodestar.

15 || Union Bank may move for additional amounts incurred after Apnl 16, 2013.

16 Post-judgment interest shall accrue on the total judgment of $10,989.872 15 at the

17 |l rate of 9.25% per annum.

18 DONE IN OPEN COURT this /"’L day of /\AAA/’) ,2013

19
20
21 Honorable Susan K Serko
Dgll’l:l'EDM ashington Superior Court Judge
22 IN OPEN COUR
23
MAY 17 2013
24
25
26
ORDER GRANTING SUMMARY JUDGMENT TO UNION SCHWABE W mera ot Low 1P €
BANK, N A., AND DENYING DEFENDANTS’ CROSS 1420 Sth Aveno. Sulte 3400
MOTION FOR SUMMARY JUDGMENT - 4 T o a8 435 114

PDX\100§ 7601005 1 \AARN 1556443 |
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i , con ™ NY RESOLUTION TO BOR “™W / GRANT
LIMITED LIABILITY. COM “NY RESOLUTION Tt
BEIT)

Trrpes 'Tr.&;‘g; h Eﬂm {8 3 %Eﬁg z1v~

Mmmhmuhwedmumh’umwuﬂywwmmm mnydwadwwmmwmypmhmrwmm
A_nﬂemabwuoonmmm"‘"hubmonm 159 10 text kongth fimitations.

\F"-‘v

;\ Hlees ? 55".“;} :;:
2 f 3

IR

Company: WMERCK INVESTORG, LLC Lender: Frontier Bank
11201 83TH AVENUE EAST #2380 Gumnor
wvuu.uw. WA 88371 801 Alder
PO Box 1650

Sumnsr, WA 83380

WE, THE UNDERSIGNED, DO HEREBY CERTIFY THAT

THE COMPANY'S EXISTENCE, Tho comglato and comest nume of 1 Company ie LIMERICK INVESTORS, LLC (‘Company™, YThe Company fa o
mmdhbi!ympnnymwbma\mlvmomllbe,wlyanwmo.val mdﬂhgammooodmﬁlmuﬁumduyvbmndnwumo)m
smodwu\.ncmn mcawanylamyuuumzedwmmw nass i o wnmmhm%mwwd&obmm having obisted

tal fconsee and apmwammummemwmmwwudawbum Specifically, 0w Company i, end at
mmmmawwwmammhmamnymm lmmtnwhhhmemnmtnaoquaﬂwwmddhnvnnmmm!wvmon‘w
on its business of financlal cond¥on, The Company has the 1 power wd ftharlty to own {is to transact the bualneso W wiich @ s
esantly engaged of presently propoasy o engape. The C mymn!mlmnndﬂwmﬂzm eﬂ‘THAVENUEEASTnm PUYALLUP, WA 98371,
Enmwmmy dos)cnﬂedommmhma.!hop:lmbuldﬁoobuwoﬁlaom“hbhmoCmmnykmmmanamwm ™o
Compsry wmumarmwwcmmhwww Wmdmko&norwmmhmncmmwm ™o
Cdrwrymuoanumnucossarymwoserveandtnkacphwn(cmardo!foctmmm rights and priviagos, and shall:comply wah o
regidations, niea, ordinanass, slatudes, crduumddoaewolwguvanunmwwunﬂwmnmmlwtwriyoroouﬂapﬂhﬁub the Company
dehacmmy'sbuslnmacMuu

e
RESOLUTIONS ADOPTED, Ata masting of tho of the Congp awomednruhddon_ﬂ_l_&;(’_'ﬂ___.mmhnnqmm
wnaprmrdmavo!!nq.orwomwaﬂyuumnmwumbnhlkuclnmmmmduumsmmhmRuwuﬂmwwvadoo

MEMBERS. Tho (olovdng namad persons and entitios are membora of LIMERICK INVESTORS, LLC:

e R
DONALD LINKEM
PAUL WILSON
ACNIONB AUTHORIZED. tm(&)ofmommmd end onthiss Fsted above may ender imo any egresmonts of any nature wih Landar,

poraons
ond thase egraamonts wifl bl o Campany, Wv.uummlmmmn.wm(a)dwmammpemu-wemummmu.
ompoweiod, mddirododbdoﬁwioﬁawtmbvmdonwm"dﬂwcommr
Saorrow Monay., To bomow, as a cosignsr or ctherwlss, frommblmmun&r.onmmumybnugeedumbmmm
cmmwwmu.wehsmuwmdmmymmuﬂr,., shoutd bs b t (imkalon.

Exsouto Notas. To oxoecule and defiver to Lender tho promissary noto of notes, of other evidonce of the Cornpany's credit accommodations, on
lmaarniumo,alsudnateeollrdmslmdonmmwmwmybanmod upon, evidancing tha owma of mancy o borrowad or any of the
Company's ladobtodness o Londor, end also W exocule and doiiver Lendes ons or moro:ranewaly, axtenakans, modifications, reénancings,
omnd(daums.wmmauunbnn for one ar more of tho notes, any portion of (e nuos,amywmwldonooolacdlmwmw\s.

arom Securtty. To mongage, plodge, transter, endors, hypolhacate, o7 cthoswise encumber and delivor to Lendar: anypfopanynwc:
‘hareaner bolonging 1o tho Company or.In which tha now or hersafor may have an whhowt fimiation &l of te
Campany’s. rotd proporty and &l of-tho Campany's person: propwy(mgm»ammgblo),mmmtyum;:oymmdwlmmmaodn ;Ié

accommodations 50 obtainad, any sromissary notes so oxocutod (ncludng ony ertandments to o7 modiicatons, rengwalo, and oxtonsions of
wwuﬂmymm).orwmra(ummhmwnmolhoCammbMMNMwumwmhmmnrmnmmybomm
Such proparty may bo pledgod, hypathocatad or encumbered at the ima suoh loans are obiained or such

Indcb!mlnmnod,umanyomnremorumon,nmﬂybodmwhaddrlbnbahnwdanypmpMyMBrmbmmmcmd pledgad,

anwtnsecumybocumonu. Toommemdﬂnrw%nrwfmdmoomuwu#mon oment, Uan
oy and tinancing slatements which Londer may require and which shall evidancs the tenms and contiions

'mmdpunmmtomensuchﬂmumdmmbrmaanyelIhvm,mgwm,mdmotooxmmu\ddwmmlmdumyomumn

thstruments, any chattsd f, OF a7y oot ooiatevsl, of any khdormum. wh!z:h Landw may deem nocesstry or propar b connsolion withor
pcmhhgtohoglvlngof fians-and . g, ony ans of Cio ahovo autharizad porzons may exocute,

dallver, Of roterd tnanchyp atatemants.

Moeotmollmm Todmw endma mdmmnmwmm trade acceptances, promissory notes, or other evidences of

ndebiadness uh\mmmeWMMhmmmwrmwwwmm
0 cause, nochpfocoodsbhscrodtodbmempuny'ammmmurm or in cause such oier disposllion of the proceeds derived
thorotrom as thoy may doom advisable.

Further Acts. In the case of s of crodlt, bdulmmwwaMAmwumaMudbmuwmw:m
lmWb\unenses.bdonndporhmmmmmmmdﬂm',bmymynﬂddloosanueoa!s and 1o axocuto and daliver such ather
documents and &g ot tha m may tn thet discretion doam rpasonably necesssry of propor In ceder 1o cany nto olfed tho
provisions ¢f thie Rosclulion.

ASSUMED BUSINESS NAMES. The Company has fled or ded ol & quired by law relating 1 &l assumed businots hames
::byma(?mwvy ExduangmnnmoelUmevmy.msfMuhammmtdwasmmhmnmmummmcmmy

NOYICES TO LENDER, The Compeny wil natlly Landor In viriing o1 Londor'e wdmsau)mmubove(mwmwweﬁdm
mym*g&h(mambm)mmw% nmohmrconm/emnm (B) eh s ) m"‘f,“"‘(’é',
chargo ot of In \Dary: anpe [n the outhatzad signer(s! (E)amnoahm(:orwan pancipa! ofica

Bmg:)" A lnmnmq:;'%my‘o sm:m?aga;\u%m w&wmémdmcomgumwnna:wordﬂmwdbuw&m ar (H)
chang! other aopect ompany drectly or Indirosily relalos to any ogroenw! Company and Londs chan
Company’s nema or 8tale of organization wil lake effect untd after Lendar has recelved natice. - Mo w i o
CERTIFICATION CONCERNING MEMBERS AND RESOLUTIONS. Tho mombers namsed ebove ara duly efactsd, appwuad.uanwmdbyorbr
the Oompery, as tha case mey bo;, and oooupy the posiions $8 0oposio tholr respoolive namen. This Reselution naw stands of record books
nlmcwwlylah(mmwafmmmmmnmorrmkdhgmmm * o the
commmnvnum’v Myanda!um ol ‘, to thls Reociutton and perfonnad. prior 1o the paasage of this Resohtion are harsty
raided end shall bo ﬁtumnmlnh(mbwmdoﬂodundumrmayrdymﬁuﬂﬂlwﬂbnnwcodm
mmmmummmmmmwMWNwm.mmwmwmummuwm
timo to tima). Aty such notie shal not affect eny of the Company’s egreemsnts ar commisTertta tn eflect cl the lims notioe 1 glven,

IN TESTIMONY WHEREOF, we have hersunto set our hand and atiest thet the of
o s gnatures got opposite the namas listed above am they

Woumhwomdnllmepmvmamel this Resofution, end we personstly and on behal? of the Company certily that a8 slataments end
this Resolulion ere true and correct, ﬂbtlmﬂadmﬂluy&umnyﬂmhﬂmhb«mwlgmntwmlbm

- -
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{Continued) Page 2

CEATIRED TO AND ATTESTED BY:

PACIFIC RESOURCE DEVELOPM mber of LBAERICK
INVESTORS, LLC _

LY Brosidemt . of  PACIFG
RESOURCE DEVELOPMENT, ING

mnumwﬁummmwwmmm-munmmn d to a2l oh the s bobpth, ik by have
s Flesdl uion wnmu«-mmwamc«ww,
e e—————

ULDA. ey 13865200 Cnmr, - o8 - 1) T-aen
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Company:  LIMERICK INVESTORS, LLC Lendor: Frontior Bank

108 W, STEWART BTREET Sumner
PUYALLUP, WA 98371 801 Alder
PO Box 1680

Sumner, WA 68380

WY, TME UNDERSIGNED, DO HEREBY CERTIFY THAT:

THE COMPANY'S EXISTENCE, Tho comploto and cosrect nemo of tha Compony is LIMERICK INVESTORS, LLC {*Company®). The Compony o
o llmhod tebilty compony which 13, end ot all times shall bo, duly erganized, valldly axisiing, ontd In good stonding undar 8nd by virtue of the

lsws of tho Stes ol Woshington. Tho Campany ls duly 1206 (o transsct businsgs in oll other atates In which tho Compony s doing
busingss, hoving obtoined all y filings, go ] I and epprovaly 197 doch state in which tho Company I doing butiness.
Spacifically, the Company ls, end ot all timas gholi bo, duly quolified o8 o forgkgn limited lisbilty company In all states in which the foliwra to so
qualty would hovo & material odverse ofact on its buninoas or | 161 condltlon, The Company hos the full powor ond guthority to own Ro
proparties ond to tronsect tha buniness n which it le pr ly ongugod or progantly prop 0 ongogs: Tho Compuny maintalna on atfice o1
108 W, STEWART STREET, PUYALLUP, WA 98371. Unlons tho Compuny hos dusignutod otherviso in writing, the principal oftics is the oliice

st which tha-Company koupa Itd books end records. Tho Company will notlly Lendar prior 10 any chang In tho tocsiion of the Compsany'e stato
of organization or ory chang in the Compuny’s name. Tho Compony ahall do gl thinggs nocossary to proserva and to keep In full torco end
ofoct lte oxistonce, rights end privileges, and ghol) comply with off regulotions, ruias, ordinances, stotutos, ordars ond dactass of ony
g | or quusi-go ! sutharity or court applicabls o the Company end the C v's business sctivitles,

RESOLUTIONS ADOPTED, At s meoting of the membars of tha Company, duly caifed end held on _‘! lh- Fgo% , ot which » quorum
wes prosent and voting, or by other duly authorized gction In teu ot @ mooting, the resolutions set forth in osolution were edopted.
MEMBERE AND MANAGERS. The following namad persons and entitlus &rs mombaers snd managers of LIMERICK (NVESTORS, LLC:

NAMES LTes RIZ URE:

PACIFIC RESOURCE Member Y
DEVELOPMENT, INC.

RTB, INC. Mombor Y
DONALD C. LINKEM Admin. Manager Y
PAUL E. WILSON Admin, Managar Y
DAVID A, PARKER Admin, Manager Y
RICHARD T. BRUNAUGH Adrmin, Managor Y

-
E -

ACTIONS AUTHORIZED. Any throe {3} of the euthorlzred persons end ontitb hovo ay onter into ony pgreemants of any noture with

Lander, and those agreamsnts will bind the Compotry. Specificaly, but withgGt fimitation, eny threo {3) of such suthorlzed porsons and entitias

are authorized, ampowerad, snd dirgcted to do the following for ond on bohall ol the Company:

Bommow Monay, To borrow, 68 @ cosigner or otherwise, from tims to Ume from Lender, on such termsa as may be agroed upon batwaoen the
Compsny snd Lander, sisch sum os sums of money 85 In thelr judg shouid be b d, without Iimitati

Bxacwno Notos. To execute and dsliver to Lender the promiszory nole or notes, or other ovdance of the Compsny's oredh
sccommodstions, on Landor's forma, ot such ratos of Intercst end on such lerms as mey bo 8gread upon, evidencing the sume of money $o
porrowed oe sny of. the Compony’s Indobtadngsa to Lender, and also to execute end deflver to Lender ona or more renewsls, axtensions,
modifications, refinencings, aonsobdatlons, or substtutions for one or more of tho notes, say portion of the notes, or eny othsr gvidence of
cvedit accommodations.

Qrant Becuifty.. To mortgage, plodgs, trangior, endarzo, hypothecate, of otherwiso  encumber ‘ond daver to Lendar ony proporty now of
herestiar balanging' to the Company or In which tho Compeny now or-horeefter may hovo on.intorest, | fing without Dmitntion oll of the
~  Company's resl praperty ond o¥t of tho Campony's personal propierty fianpio or. 1 giblal, s fty for. the poye of-any loons or %‘:é .

cradhh s0 Ined, any promissory notes $o cxecuted {including ony ormondmonts 19" or. modiflcatlons, renswal, and

of such promigsory notas), of ony athas or lurther indobrodnans of tha Compony ta Lendor at any timo awring, howaver the 8amo
may bo-ovidoncod, Such property mey bs mortgegod, ptadpad, ttonglerrdd, endorsad, hypathocated or er bered ot the timo such loons
810 Inod or such 1009 I8 Incurred, or ot gny other (ima of timos, snd may be clither In sddition to or in Tley of .eny properly
tharatatero mortgaged, pledged, ferted, ondorsed, hypoth dor borsd

. Socurity D { To ond dofiver. to Lander the forms of mortgope, deed of truat, plodga ogreomom, hypothacation
agreomoni, end other sacurty of 8 and fl ing whith Lander moy require and which ohel) ovidonco: the tarms ond
condltions under and purauent to which such fions and oncumbrenceo, or any of tham, are givan; and eigo to execute and dafiver to Londar
eny othsr writton Inot , eny chattel paper, or ony other collotord, of any kind or notvre, which Lendsr may deem NOCOR30rY ©f PIOPRs
in connoction with or pertoining to tha giving of the llang ond oncumbrances. Noiwlthaianding tho foregoing, eany ono of tho abovo
suthosizod persons moy oxocuto, dalivor, or rocord financinp atatemonts. .

Nogotiste ftoms. Yo drow, andorse, ond discount whh Londor ol drofto, trode wccupioncss, promissory notes, or othar evidengos of
{ndebtedness poyablo to or balonging to tha Company or In which tha Company may hove on [nierest, and eithor to recelve cash for the
samo o 16 caune such procoods (o bo credited to the Company's accaunt with Landor, of to cause such other disposition of the prococds
destved therefrom es they may deem adviseble.

Further Acts, In tho caso of lines of cradit, to designate additiono! or siternste individusis as baing euthorized to req d wnder
sueh linos, ond In all cotes, 1o do and portosm such other actn and things, o poy any and bl foes ond coste, ond 0 axstute ond dstiver
such othor & s ond 89 68 tho s.ond gere may in tholr i ton . doem v ynably’ y of propor In'order
to carry Into affect the provistons of this Resolution, The following parsan or p ore horized to req od s ond ocuthork
psymants undar the fine of crodit unti Lendar roceives from ths Company, ot Lendar's oddiose shown obove, wrltten notice of rovecation
of ouch sutharity: DONALD C. LINKERM, Admin, Monagor of PACIFC REBOURCE OEVELOPMENT, INC., Member of LIMERICK INVESTORS,
LLC: PAUL E, WILSON, Admin. Managoe of PACIFIC RESOURCE DEVELOPMENT, INC., Member of UMERICK INVESTORS, LLC: DONALD
C. LIRKEM, Prosidont of PACIFIC RESOURCE DEVELOPMENT, INC., Membar of LIMERICK INVESTORS, LLC: snd RICRARD T, BRUNAUGH,
Prosident of RTB, INC.. Mamber of LIMERICK INVESTORS, LLC, Member of LIMERICK INVESTORS, LLC.

ASBUMED BUSINESS NAMES. The Company has filed or rocorded ali documents or filings required by low sefeling 10 e pasumaed business
nomes used by the Compeny. Excluding the name of the Company, the following Is & complete list of &0 sesumed busingss names under which
the Compsny does businesa: None,

NOTICES TO LENDER. The Compony wiil promptly notity Londer In writng ot Lendor's oddross shown abovo (or such othes nddresses o3

Londer may designsto from time to time) prior to eny (A} changs In the Company's name; (8). change in tho C Y's
fe); (C) change In tho r or In tho Mombers ond Manzpers of tho Company; (D! chonge In the suthorized signorlsl; (E)
changs In the Compeny’s principal offico. eddresa; (F} change'in the Company’s einte ol organtzation; {G) #6001 the Company to o

wow or difforent type of business emity; or (H) chanpa In ony othar aspest of the Compony thot directly er indirectly relotes 1o any ogreemsants
::rvovn the Company end Lendor. No change In tho Company’s nemo of ststo of organizaifon wil take offact until after Lendor has recaived
co.

ADDITIONAL PROVISION, Lovols of Authortty: Notwithstending ony othor provisian of.thls Raadlutlen, tha tollowing provisions shall opply with
fepsel to lovel) of suthority: Written approval of the mémbet holding o y five p {75%) ntoi0st in the company ohall be reguired lor
‘any two (2} of tho Ink k gore to any 8p! lgoses, tosn d sonvoy ond other agreemonts Bs 1t
rajstes 1o the' pany proposty pr the actlon'has booen epproved p to this ogrecmon? end thet ol pantiss having wensacuons with

the compony can fely upon the sutharity of the menagars gigning thase dacumenis thot opproval has boan given for the sction ovidenced by tho

trenssctions! documents.
- APPENDIX 2 - Page 3 of 4
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LIMITED LIABILITY .4PANY RESOLUTION TO BORR . / GRANT COLLATERAL
{Continued) Page 2

CERTIFICATION CONCERNING MEMBERS AND MAMNAGEAS AND RESOLUTIONS. The members and managess named stova ere duly otected,
appotnted, or omployed by or for the Compeny, 05 tho cese may bo, and occupy ths positions zet opposite thelr respactive nemss. This
Rosohstlon now stands of rocard on the books of tho Compeny, s In {ull tarco ond offect. and has not been modified or revoked In sy mannar
whatsosvar.

CONTINUING VALIDITY. Any ond sl acts authorized pursuant to this Resalution and performad prior to the p ge of this Resolution ere
horaby ratfled end 6pp d. Thiz ReaolUtion sholl be cantinuing, shell temaln In full force and effect and Landsr mey fely on It untll written
notice of lts revacation sholl have been daliverad to end recelvod by Lendar at Lender’s eddress shown abova (of such eddresses as Lender may
daslgnets from time 10 tima). -Any auch notico ahall not affoot any of the Compiny's egr or 1ts In effeot at the time notice I»
given.

N TESTIMONY WHEREOQF, we have hereunto st our hand and ettest that the signatures set oppasite the namas listed above are their genuine
signatures.

Wae oach heve rond all the provisions of this R jon, end we each parsonaly end on behalt of the Company certity that all statements and
represantetions made It this Aesalution are true and correct. This Limited Linbility Cop lution to B | Grant ( is dated
Novernber 18, 2008,

CERTIHED TO AND ATTESTED BY:

D C. LNKEM, Admin, Manegor of LMERICK

AULTE. WILEON, Admin. Meanagar for LIMERICK
INVESTORS, LLC .

PACIFIC RESOURCE DEVELOPM
INVESTORS, LLC

%, Membes of LIMERICK

8y

DORALD € NKEM,
RESOURCE DEVELOPMENT, INC,

NOTE: N the mumbers snd Mwupers $igning This Revolution & desipnmsd try tha foisgoing docamamm es ond of the members or menagers authoriaed 19 act on the Compeny’s behsH, I fs
sdviestie 10 have thiy Ramokstion signed by at sast ars non-authasized member o manager of the Campeny.

=
AAEIN PAD bmiiag, Van $.4200 004 € > e, 7, KOO 42 R -wi IC TRUIN monRROC

383

APPENDIX 2 - Page 4 of 4



APPENDIX -3



<,
s CCOMMERCIAL GUARANT %

ﬂo!uroncna in tho boxu obovo ara 101 Landor's uso only . ond do not limit tho epplicability of this o 10 any pnnlculnr lonn ar em,
Any item gbove contelning ** * ** hos boon omhtad duo to toxl lgngth limitations.
~ Borrower;  LIMERICK INVESTORS, LLC Lender: Prontler Bank
108 W. BTEWART STREET Bumner
PUYALLUP, WA 98371 801 Alder
PO Box 1850

Sumner. WA 88380

Guarantor: PACIFIC RESOURCE DEVELOPMENT, INC.
108 W. STEWART STREET
PUYALLUP, WA 98371

CONTINUING GUARANTEE OF PAYMENT AND PERFORMANC&. Fo« good and veluatle consideration, Gusrantor absclutely end ditionatly
gusrantees full and punctuel p t and of the ot Borrower to Lender, and the parf and digcharge of el
Borrower's obligations under IN Nota and the Rolsted Documents. This la 8 guaranty of payment and parformence and not of coliection, so l;

Lender can enforca this Guaranty agalnat Guuvnmov oven when Lender has not exhausted Lender's remedies against enycnae eise obligated 1o
pay the Ir di or ageinst any collatera! securing tho Indabtedness, this Guaranty or any other guaramy of the Indebtedness. Guarantor
will meke any paymants to Lender or its order, on demand, in legal tender of the United States of Americe, in same-day funds, without set-off or
daduction of counterclalm, and will otherwise perform Borrower's obligations undor tha Note end Related Documents. Undar this Guaranty,
Gusrantor's lisbillty Is unlimitod and Gusrantor's obfigations are continuing.

INDEBTEDNESS. The word "Indebtednesa” es used In this Guaranty means ell of the principal amounl omamnding hom time to time and el any
one of moro timas, acarusd unpald interest thereon and all collaction costs and lsgal expensas rel p d by law; 8t ‘ taps,
arising from any ond oll debte, llebilities and obligations of every nalure or form, now existing or hereafter arising or ocquired, that Borrowet
individuatly or collectively or intarchangeably with othors, owes or will owe Lender. “Indebtedness” Includes, without limitation, loans, sdvances,
dobis, overdralt Indebledness, credit card Indebted laasa obligations, liabilities and obligations under any interest rate protaection
sgresmente o foreign currency hang e of dity prlce [ lon agr othar obligati and lisbilities of Borrower,
end any pi 1 or future |udg i Bonowev, future advances, loens or uunuczlcnn that renew, exlend. modily, refinsnca, consolidste
or substitute thesa detm, {labilitos and abllqulom whothar: voluntarllv or Involumarlly incurred; due or to bocoms due by thelr torms or
accelaration; absolute or contingent; liquidated or unil Ined or undstermined; direct or indi primary or nocondlry In natuse o
prising from & guaranty or surety; secured or unsecurod~ Joint or severa! or joint end seversl; evid d by o negotisble or non-neg:
instrumant or writing: orlginated by Lender or another or others: barred or unanforceable against Borcowar for any renson whatsoaver; for any
tronsactions thst may be voidable lor sny resson (such as Infancy, insanity, ultre vires or otherwise); and originated then seduced or
extingulshed snd then afterwards increased or reinstated.

it Lendar proeently holde one or more guaranties, or herealter receives additional guaraniies lrom Guarantor, Lender’s rights under afl gusranties
shail be cumulstiva, This Guaranty shell not (uniess specifically provided below to tho contrary) altect or Invafidate any such ather gusrantias.
Guarantor's Hability will ba Gusrantor's eggregate [iabllity under the terms of thla Guaranty end any auch other unterminated gusrenties.

CONTINUING GUARANTY. THIS IS A “CONTINUING GUARANTY" UNDER WHICH GUARANTOR AGREES TO GUARANTEE THE FULL AND ] %—

PUNCTUAL PAYMENT, PERFORMANCE AND SATISFACTION OF THE INDEBTEDNESS OF BORROWER TO LENOER. NOW EXISTING OR
HEREAFTER ARISING OR ACQUIRED, ON AN OPEN AND CONTINUING BASIS. ACCORDINGLY, ANY PAYMENTS MADE ON THE
INDEBTEDNESS WILL NOT DISCHARGE OR DIMINISH GUARANTOR'S OBLIGATIONS AND LIABILITY UNDER THIS GUARANTY FOR ANY
REMAINING AND SUCCEEDING INDEBTEDNESS EVEN WHEN ALL OR PART OF THE OUTSTANDING INDEBTEDNESS MAY BE A ZERO
BALANCE FROM TIME TO TIME.

DURAYTION OF GUARANTY. This Guaranty will take effect when received by Lender without tha ity of any p by Lendar, or any
notice to Guerentor or to Borrower, and will continue in tulf force until all the Indebtednese incurred or contracted belore recaipt by Lendes of
any notice of revacation shali have been fully snd finally paid and eatistied and all of Guarantor's other obligations under this G y shall have
bean performed In full. If Guerantor elects to revoke this Guaranty, Guarentor may only do so in wnung Guaramor's wvmen notice of
revocation must be mailed to Landae, by cestified mail, ot Londer's address listed sbove or such other place as Lender may dasignate in writing.
Written revacation of this Guaranty will apply only to new Indebtedness created sftor actual receipt by Lender of Guarantor's written revocetlon.
For this purpose and without limitation, the term “new Indsbtedness” does not include Ihe Indebtednass which et the tima of nolice of
. revocstion is contingent, untiqulduwd undelelmlned or not due and which isiar becomes absoluts, liquidated, determined or dus. For this
purpose and without lin , “new Ir " does not Include all or part ol the Indebtedness thatl in: Incurred by Borrower prior to
revocation; Incurred under o i 't thet b binding befora re: ion; any renewals, extensions, substitutions, and modilications of
the indebtedness. This Guaranty shall bind Guarantor's astete o8 to tha Indebtedness created both before and after Guarantor's desth or
incapacity, regardiess of Lender's sctua! notice of Guerentor's death. Subject to the foregoing, Guarantor's executor or sdministrator or ather
togel rapresentetive may \arminate this Gueranty in the ssnie manner in which Guarentor might have terminated it and with the same eflact.
Relsane of any athar guarantor of 1ermination of any other guaranty of the Indebtedness shall not affect the Hablity of Guarentor undsr this
Guearenty. A revocstion Lender receives from any one or more Guarentors ahasll not affect the Iiublmy of any remaining Guarantors under this

Gueranty. It s onticipated that fi # may occur In the spgregate of the d by this Guaranty, and Guerantor
Apociﬂcaﬂy acknowledges ond ngraes that reducti In the of the Indebted , even to zero doflers ($0.00), shall not consthute a
of this v. This 8 Is binding upon G and G ‘s holrs, and fgns ao fong as any of the

Indebtednoss romains unpald end oven mwoh the Indebtedness may from time to time bo zero dollars 180.00).

GUAHANTOR 8 AUTHORIZATION TO LENDER. Guarantor suthorizes Lende?, either before or sfter eny revocetion hereof, without notice or
d and g Guarantor’s liabllity under this Guarenty, {rom time to time: (A) prlor to rovocation es set forth above, to meke

one or more additionsl aocured or unsacured loens to Borrowsr, to fesos equipment or other goods to Bosrower, or otherwise to extend
edditlone! credil to Borrower; (B) to elter, p , renaw, ext largte, or otherwlse change one or more times the time for payment
o: olhav terme of the indebtedness or ony pert of the Indebtodness, Including Incresses end docrepses of the rate of interest on the
L may be rep d and may be for longer than the original loan term; {C) to0 take snd hold security fos the paymens of

this Gunwnly or the Indebtedness, and oxchanga, anlovco, walve, subordinate, fail or decide not to perfect, and release any such security, with
or without the substitution of new cofl D) to sbetit 8gres not 10 sus, or deal with any one or moro ot Borrower's sureties,
endorsers, or other guarantors on any.terms or in any manner Lender may choose; (€} to determine how, when and whal applicstion of
poymenis and credits shall be made on the Indebtedness; (F} to apply such security and direct the crder or manner of eate thereof, including
without iimitation, any nonjudicial sale permitted by the terms of the controlling security agresment or deed of trust, as Lender in its discration

may determine; (Gl to sell, transfer, assign or grant perticipations in sft or any part ot the Indebtedness; and {H) to assign or trensfer this
Guaranty in whole or in part.

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarentor represents and wasrrants o Lender that Al no representations or
agresments of any kind have been made to Guarantor which would limit or qualify In any wey the terms of this Gueranty; (8) this Guaranty is
exacutad 8t Borrower's request and not st the request of Lender; {C) Guerantor has full power, right and euthority 10 enter into this Guaranty;
(D) the provisions of this Guaranty do not conflict with or resuit In a delsuit under eny agreement or other instrument binding upon Guarantor
and do not result In # viclation of eny lew, regulstion, court docree or mdar licable 10 G 5 (E) G hes not and will not, without
ths prior written congent of Lender, sell, lease, nasign, nsfer, or olharwlss dispese of afl or substantlally all of
QGuarantor’s asseto, or any interest |hnuln, (F! upan Lender's requnnl, Guam\tor will p to Lender f, and cradit information In form
acceptable to Lender, and ell such fi | which has besn, andd all luture immc!al information which will be providsd 1o
Londsr {3 and will be true end In afl 1al P and lolvlv prenom G ‘s 1 dition as of the dates 1he financial

lon is provided; (G} no ial ad chenge hes dinG ‘s oondulon since the date of the most recent
financial statemsnts provided to Lender end no event has occurred which may moterially sd ly aftect G '8 financial itiony;  {H)
no fitigation, claim, investigstion, administrative proceeding or simiter action {including those for unpaid taxes) ageinst G is pending or
threatenad; (I} Lender has made no represantation to Guarantor 88 lo the credllwonh}mu of Borrower; and {JI Gusrantor has established
edequate means of oblelning Irom Borrower on 8 continuing basls B ‘s financlal condition, Guarentor agrees to
keep adequately informad from such means of eny facts, events, or clvcumsuncel which might In any wey eﬂac( Guarumor s rigks under this
Guaranty, and Guersntor further egrees that, obsent s request for Information, Lender shall have no o to G sny
informetion or dacuments acquired by Lender in the course of its relalionship with Borrower.

GUARANTOR'S WAIVERS. €xcept as prohibi by {icable law, Gt i any right to require Lender (At to continue lending
monoy of. to .extend othor crodit to Borrowsr; (B} to make eny p protest, d d, or notice of any kind, including notice of any ™

poy of the Indebted or of any p (ated to any colletersl, or notice of eny action or nonaction an tha part of Borrower,
Lender, eny surety, endorser, or ather guarantor ln connacdon with the Indebled orin ion with the lon of new or additionsl

loans or obligations; (C) to resort for pay ortop y or 81 once ageinst any person, including Borrowe
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iD) to proceed directly egainst or exhoust sny collstaral held by Lender from Borrower, any other gusranior, or eny other person; (B} 10 pursuo
any othor remedy within Lender's powor; or (F) 1o commit any sct or omission of eny kind, or at any timeo, with 1e3poct (o sny molter
whatsoever.

Guorantor niso weives any and il rights or defencas based on turetyship of impsitmént ¢f colldteral including, bwl not fimltud. to, any rigms or
delensas erising by reeson of (A) any “ono actlon® or “enti-deficlency” faw or any other low which moy provont Lendei from bilfging eny %
action, including o cleim tor deficlency, egainet Guarantor, batore or sfior Londor's of npl of any. ! losure actlon,
eliher judicially or by exercise of e power of solo; [B) ony oloction of remodios by Londor which doatrdys or otherwige odvarscly offocts
Quorantor's subrogotion rights or Guarantar's rights to pracood ogalnst Berrowar for reimburgoment, Including wlithout Hmitotion, eny toax of
rights Guarantor mey suffer by reason of any law limiting, quelllying, or dischiorging tho Indobtednoas: (C) .ony disabilily or other defonso of
Borrowor, of any other guarontor, or of any othgr porson, or by ressen of the cosoation of Barrowor's fobillly frem any couso whotsogver, other
then payment in tull In tegael tender, of the Indebledness; (D] eny right to cloim dischosgo of ths indub on tho bosls of unjusiiliod
Imp w of eny col | for the Indebtedness; (El eny statute of timitations, If ot any tima any action or sult brought by Londar ogoinsy
Gu Is d, thero is ding indeb 98 which s not barrod by any applicable stotuta of limitetions; or (P} any dofonses
given to guarsntors at lew or in equity other then ectual psyment and porlormonco of tho indobtedness. If poyment Is medo by Borrowaer,
whather voluntarlly or otherwise, or by any third party, on the indebted, h ftor Londer Is forcod 1o romit the amount of that poymont
lo Borrower's trustee in bankrupicy or to any similer person under eny fodore! or steto bankruptcy law or lsw for tho reliof of dobtors, the
Indebtedness shall be considered unpald for the purpose of tha entorcemant of this Guoranty. .

Guasrantor further welves and agreas not to assert or cislm ol any tima any deductions to the smount guarsnteed under this Guarenty for any
clsim of setolf, counterclalm, counter demand, recoupment or similer right, whether auch claim, demend or right may be essertad by the
Borrower, the Guarantor, or both.

GUARANTOR'S UNDERSTANDING WITH RESPECT TQ WAIVERS, Guarentor warrania and agrees that esch of the walvara set forth above is

mede with Gusrantor's full knowledge of its significance and consequences snd that, under the circumatances, the walvars ore reasonable and *——
not conirary to public policy or law. It eny such walver is determined to be contrary 1o any applicable law or public policy, such waiver shell be

effective only to the extent permitted by law or public policy.

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indeblodness, whather now oxisting or harealter
created, shall ba superlor to any ctaim thet Guaranior may now have or hesesfter acquire againsi Borrower, whether or not Borrawer bacomes
Insolvent, Gusrantor heraby expressly subordinates eny clalm Gusrantor may have against Borrower, upon any cccount whatsoovor, to any
clalm that Lender may now or herealter have againat Borrower. In the event of insolvency end consoquant liquidation of tho es3ots of Barrawoer,
through bankruptoy, by an assignment for the beneliy of credliors, by voluntery liquidation, or otharwigso, the sasots of Borrowoer oppliceble to
the payment of the claims ol both Lender and Guerentor sholl be poid to Londor and shall bo first opplied by Londer to tho Indabtodnoss.
Guarantor does hereby asalgn to Lender all claims which it may hove of acquiro ugeingt Borrowor or against ony essignee or trustee in
bankrupicy ol B er; provided h , that such ig "t shell bo offective anly for tho purposo of assuting to Lender full payment in
lege) tander of the Indabtednoss. 1 Landor so roquests, any noles or crodit e now or h f idancing ony dabie or obligations of
Borrower 1o Guarentor. shall be marked with s logend that the same are subject 10 this Guoronty and sholl be dotivered to Lender. Guarantor
agrees, and Lender Is heroby authorlzed, In the nome of Guarantor, lrom time to time 10 lite financing statements and continuation atatemems
and to exoecute documents end to take such other actions es Lendor deems necessary or appropriste to pertect, proserve and enforce its rights
undor this Guaronty.

MISCELLANEOUS PROVISIONS. The following miscetlanaous provisions are s part of this Guaranty:

Amendmonts, This Guoranty, togother with any Related Documents, constitutes the entlre under ding and ag. of tha perties as
lo the matters got forth In this Guaranty. No slteration of or amendment to this Guaranty shall be effective unless glven in writlng and
signed by the party or partios. sought to be charged or bound by the alteration or amendment.

Attornays’ Foos: Exponsos. Quaramior agroes 19 pay upon domand il of Londor's costa.ond expensas, Including Lonéov‘g aim}rr‘myu' tees } f

"

and Londor's-lognl ‘oxponeas, incurred in connoction.with iho ehlorcamont ‘of this Guoranty. ‘Londoi may hire or poy somoone else 10°holp
enforce this Guerenty, ond Guorantor shall pey the costs ond’ oxp of guch anfor Costs ond oxpunses Include Lendot's
ottornoys’ loos and lagal oxpensos whether or not there is o lowoult, including sttornoys' feoo end logu) oxpensas tor bankrupicy
procoedings lincluding oiforns to modily or vocate ony stoy ar Injunction), appesis, and any anticipated tjud, /|

servicos. Gusrantor aiso shall poy efl court costs and such sdditonal tees sa moy ba directed by the court.

Caption Headings. Caption headings In this Guaranty are for convenlence purposes only end are not 1o be used to inmarpret or defing the
provigions of this Guaranty.

Governing Law, This Guoranty will ba governed by federal law applicable to Londer and. to the oxtent not prosmpted by foderal law, the
laws of the State of Weshington without regard to its confilcts of law provisions,

past-juay

Cholce of Venue. If tharo is 8 lawsuil, Guarantar agrees upon Lander's requast to submit to the jurisdiction of the courts of Plerce County,
State ol Weshington.

Intagration. Guarantor furthes agrees .that Guarantor hos read ond lully underctands the terms of this Guarenty; Guarentor hes had tho
opportunity to bo advisod by Guarentor’s sitarnoy with rospact to thip Gunranty; the Gueranty fully roflects Guerantor's intentions and poro}
evidanca ls not raquired to Interprot tho torms of this Guorenty., Guarantor, heroby indemnifies and holds Lender harmiess from olf losses,
claims, damagos, ond costé {ncluding Lendor's sttornaya’ fees} sulfered or incurred by Lender as e result of any breach by Guaoranter ol the

warranties, roprosontations and agraoments of this porsgreph.

Intosprotatlon, In.oll caseo. whers thoro is more than anc Borrower or Guarentor, then ofl words used In this Guaranty In the singuiar shatl
bo doemad to have Boon used in tho plural where tho context and conatruction 8o require; and where thera is mors then one Borrower
named In thls Guaranty or when this Gusranty io exocutod by more then one Guarentor, the words “Borrowor® snd *Guarantor®
rospectively shell moen all and ny ono or more of them. The words *Guarentor,” “Borrower,” ang "Lender" | lude tho holrs, 1,
ussigns; ond. transforees of each of tham. If o court finds thot any provision of this Guaranty is not valld or should not bo enforced, thet
foct by itselt will not mean that the rest of this Guaranty will not be valid or enforced, Therelore, & court will éntorca the rest of the
provisions of this Guoranty oven il 8 provision of this Gueranty mey be found to be Invalid or unonforcooble. If any one or mose of
Borrower or Guorantor 016 corperations, partnorghips, timited lsbility ponies, or similor entitias, it is not y lor Lender to inquiro
Into tha powars of Borrower or Guarantor of of tho officirs, diroctars, parinara, monogors, of othor ogonts scting or purporting to oct on
thalr behell, and any | d mado or- d in rofience upon tho prolessod oxarcise of such powars shell be guaraniood undar shis
Guoranty.

Mol Buhl w©

joc o.low, end excopt for notice required or allowed by Jow 19 bo given In another manner, any notice requlred to
bo givon undor this Guaronty shafl be given In writing, ond, axcopt for rovocotion noticos by Guerantor, sholl be etfective whon sctuslly
dalh , who tuslly ived by telalacsimile: funk theswise required by faw), when.doposited-with s nationally recognized overnight
courlor, o, If molied, when dsposited In the United Stotes mail, es st class, cortitied or rogistored mall postage prepaid, direciod to tha
oddresses shown noar the beginning.of Whis Guaranty. Al b § G 01 shall bo in writing ond shal! be effectivo upon
dalivery to Lender &8s providod in the soction of this Guaranty entitled "OURATION OF GUARANTY." Any perty moy changs ltg address for
noticos under this Gusranty. by giving forma! wriiten notice to tho othar parties, specifying thot the purpose of the notics Is to chongo tha
perty’s sddress. For notice purposes, Guerantor agrees to keep Londer informed ot olf timos of Guorantor's curront sddross. Subject 1o
spplicable jaw, and except lor notice raquired or sliowed by law to be glvon in enothor monnor, if there is more than ong Guarontor, eny
notice glvan by Lender to any Guarentor is deemed to be notice givan to &i) Guaraniorn.

No Walver by Lender. Lender shali not be deemed 10 heve welvad any rights-undar this Guoranty unless such waiver la given in writing and
signed by Londor. No doloy or omission on tha part of Londor in oxescising any sight sholl operele os o woiver ot such right or any other
fight. A walver by Londor of a provision of this Guoranty shall not projudice or constitute @ walver of Lender’s right.otherwlse to domand
sirict compllance with that provision or eny othss provislon of this Guerenty. No prior walvar by Londer, nor any cowso of dosling betweon
Lender and Guarantor, shall constitute & weiver of any of Lendor's rights of of any of Guorontor's obligations as to any future transsciions,
Whenover the consent of Lendor is raquired under this Guaranty, the granting of such consont by tonder in any | shof) not i

iviing to subsoqusnt | whore such consent i§ required ond in sl casés such consent may bo g or withheld in
the ol discretlon of Lender.

Succoisora and Assigns. Subject to eny limitations astated in this Guaranty on transfer of Gusarantor's Interest. this Guaranty shall be
binding upon and fnure to the bensfit of the partles, thelr succeasors and aseigns,

OERNITIONS. The following caphafized words and terms shafl have the following mesnings when used In this Gusranty, Unless spacliicelly
stated to the contrery, it references to doflar amounts she!l mean emounts In tewiul money of the United States ol America, Words and tarms
used In the singular shall Include the plursl, and the plural shall include the singuler, as the context may require. Words and terms not otherwise
defined In this Guaranty shail hava tha meanings attributed to such terms in the Uniform Commercis! Code:

Borrower. The word "Borrower™ mesns LIMERICK INVESTORS, L]'agnd includes all co-signers and co-makers AWEN@IX;!B - Page 2 Of 3
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tholr succeesore ond asalgns.

Buarentor. The word *Gueramior® meens everyono eigning this Guaranty, including without limitation PACIFIC RESOURCE DEVELOPMENT,
INC., end In each cese, any signor's sucoossors and asaigns.

Quoranty. The word "Quaranty” moans thie guaranty from Quarantor to Lender.
indebtednasa, Tho word "Indebtedness* means Borrower's indeblednass to Lendor as more partioulerly doscrived In this Guoranty.
Londor. The word *Lendar” means Frontior Benk, ite successora and assigns.

Nota. The word *Nota™ mgons and Includes without imitation all of Borrower's promissory notos and/or credit agreemenis evidencing
Borrowar's lonn-obligotions in fovar of Londer, together with ell ranawels of, extensions of, modiflcations of, relinancings of, conaolidotions
of and sudbstituti for promi: y notee or gredit agraemants.

Rainted Dogsuments. The words *Reiotod O " mean oll promissory notes, credit agreements, loan og , envl
agraemonts, guarantles, security sgrogments, mortgagas, degds of trust, security deads, collateral mortgages, and al! other Ingtrumants,
sgrosments and documants, whether now -or hersalor oxisting, exocuted In connection with the Indebtedness. J

EACH UNDERSIGNED. GUARANTOR ACKNOWLEDGES MAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES.TO 17§
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS' GUARANTY 1S EFFECTIVE UPON GUARANTOR'S EXECUTION AND
OELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH
IN THE SECTION TITLED "DURATION OF GUARANTY*. NO FORMAL ACCEPTANCE BY LENDER 1S NECESSARY TO MAKE THIS GUARANTY
EFFECTIVE, THIS GUARANTY I8 DATED NOVEMBER 16, 2008. -

GUARANTOR:

PACIFIC RESOURCE DEVELOPMENT, |

By:

DONA C. LINKEN, Prosldon PACHF!
RESOURCE DEVELOPMENT, INC.

v e
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Rafe neces In the shaded area-are for Lender's usa onlx and do not limit the licability of ihis ¢ 1o any particular lgan or RRem.
Any itam above has beon omitted dua to laxt ionglh
I orrower:  LIMERICK INVESTORS, LLC Lender: Fronlier Bartk
11201 88TH AVENUE EAST #230 , Sumner
PUYALLUP, WA 98371 801 Alder
PO Box 1650

Sumner, WA 88380

Principal Amount: $10,000,000.00 Initlal Rate: 7.500% Date of Note: September 15, 2005

PROMISE TO PAY. LIMERICK INVESTORS, LLC ("Borrower™) promises o pay to Frontier Bank ("Lender®), or order, In lawful money of the
Unlied Siates of America, the principal emount of Ten Mililon & 00/100 Dollars ($10,000,000.00) or 80 much &3 may be outstanding, togeiher
with interest on the unpald ouistanding principal balence of each advance. (nieres! shall be calculated from the dale of each advance uniil
repeyment of each edvance.

PAYMENT. Borrower wili pay ihis !oan ln one payment of all outstanding principal plus all accrued unpald Interesy on March 15, 2007, n
eddition, Borrower wlil pay regut pay to of all eccrued unpald interest due asof asch psymen! date, baginntng Oclober 16, 2005,
with all subsequenl interest psyments fo be due on the same day.of cach month ofter that, Unless otherwise agreed or required by epplicadle
lew, psyments will bo cppncdu'y 1 to any accrued unpald. Interesy; then to printipal; then to any unpaid cailection cosls; end then to eny tolo
chargas. !Interest on this Nots {8 compuried on a 368/380 simple Interest bosls; that Is, by epplying the ratio of tho annual Interest ralo over
the number o! days In a year (385 during lenp years), multiglied by the outslonding printipal batance, multipiied by’ the aclia) number of doys
tha_principal belence (8 outslanding. Borrower will psy Lender al Lender's oddress shown abovo or ‘at such othar place &g tender may
designate tn writing.

VARIABLE INTEREST RATE. The Inlerest rale on this Note Is subject 1o change trom time lo time based on changes in an index which is the Frontiar
Bank Base Rata (the "Index"). The Index is not necessarlly the lowest rate charged by Lender on lig loans and s set by Lender In its sole discretion, It
the Index becomes unavailable during the term of this loan, Lender may designate a substilute index afier notilying Borrower. Lender will tell Borrower
the current Index rale upon Borower's requesl. The Interest rate change will not oceur more often than each day as base rate changes. Bomawar
understands that Lender may meke loans based on other rates as well. The Index currently Is 6.500% per annum. The Interes rateto be applled
to the unpald principai batance of this Note will be at a rate of 1.000 percentsge point over the Indox, msumng tn.an inftig! rate of 7.500% pes
annum. NOTICE: Under no ol L will the interest rate on ihis Note be more than the ate gl d by applicable law.

PREPAYMENT; MINIMUM INTEREST CHARGE. Borrower agrees that all loan fees and other prapald finance charges are earned fully es of the date
of tha loan-and will not ba subjoc! to.ralund upon earty paymont (whethar voluntasy or as a resull of dofault), oxcopt es olhicrwise roquired by laww. In
any evenl, even upon full prepaymant of his Note, Borowsr undarstands that Lender is sniitted 1o 8 minimum Interest chsrge of $5.00. Other than
Samower's cbiigation lo pay any minimum Intarest charga, Bomowar may pay wllhoul penally all of & portion of ! the amount owsd earlier than | is due.
Early payrranis will no!, unless-agreed to by Lander In wiiling, refisve B gation to conlinue to°make payments of accruod
unpald Interest, Rather, eardy psyments will raguce the, principal balance dus. Bommar agmss nol to send Lander paymants marked "pald In full”,
“withou! recourse”, of slmillar language. 1f Borrower sends such a payment, Lender may accept il withou! Iosing any 6! Lender's ights undar Ihis Note,
and Somower will ramaln obligated to pay any further amount owed lo Lender. All writtan communications conceming disputed amounts, including any
check ar other payment Instrumant that indicales that the paymanl constiiutes "payment in Wul” of the amount owed or that is tendarad wilh olher
conditions or miialions or as full satistaction of a disputed amaount must be malied or delivered to: Frontier Bank, Sumner, 801 Alder Sumner, WA
98380,

LATE CHARGE. If & payment Is 10 cays or more late, Borrower will be charged 5.000% of the regutarly scheduled paymen or $10.00, whichever is
greater.

INTEREST AFTER DEFAULT. Upon defautt, including falure tc pay upon final malurlly, Lender, al lls option, may, I permitted undes applicabte law,
incraase the variable Inlaresi rate on this Note to 6.000 parcentage poinis over the Index. The Interest rate will nol exceed the maximum rate permitted
by applicable taw.

DEFAULT. Each of iha following shall constitute an svant ol default ("Event of Default™) under this Nole:
Payment Defaull. Borrower falls to make any paymenl whan due under this Note.

Other Defaults. Barrowar falls lo comaty with or to perform any other term, obligation, covenant ¢r condition containad in this Nole or tn any of

the related documents or to comply with or to perform any term, obligation, covenant or condition contained In any olher agreeman! betwesn
Lender and Borrower.

Default In Favor of Third Partles. Botrower or any Grantor delaults under any loan, extension of credil, securlly agreement, purchase or sajes
agreament, or any olhsr agreement, In favor of any athar cradllor ar person ihat may materlally afoct any of Borrower's proparty or Borower's
ablilly to repay this Note or perform Borrower's abtlgations under this Nole or any of the relaled documents.

Environmental Detault. Fanure ol any party to comply wilh or perlorm when due any lerm, obligation, covenanl or condilion conlained in any

environmantal ag! d In et tion with any loan.
False Statements. Any warranly, representation or stalement made of furnished to Lendar by Borower or on Bonowm's behall under this Nola
or ihe related documents is fatse or misleading in any materi pact, either now or al the time mads or furnished or b false or mis!

at any time thareafter.

Death or Insolvency. The disaotution of Borrower (regardless of whelher election lo confinue is made) any mambar withdraws from Borrower, or
any olher lermlnaﬂon of Borrowar's axistence as a golng businass or the death of any bar, the | , tha ola
recelver for any parl of Borrower's property, any assignmenl (or tha bensfit of eraditors, any type of credlitor workoul or the commenoemenl of any
proceeding under any bankruplcy ar Insolvency laws by or agalnst Borrower.

Credliter or Forfellure Proceedings. Commencement ol foreclosure of forfeilure proceedings, whalher by ]udlclal proceeding, sell-help,
repossession or any olher mathod, by any creditor of Borrower or by any governmental agency against any cc the loan. This
Includes & gamnishmant of any of Borrower’s accounts, Including deposit accounts, with Lender. However, this Event of Defaull “shall not apply it
there is a good faith dispule by Borrower as to the valldily or reasonableness of the clalm which Is the basis of tha creditor or forfeilure procesding
and i Borrower glves Lender wrillon notice of tha crediior or forfeiture proceeding and deposits wilh Lender monies or a surely bond for tha
credllor or forfelture procesding, tn an amounl dslormlned by Lender, in Its sole discration, as being an adequata reserve or bond ter the dispute.

Events Affecting G tor. Any of the preceding events occurs wilh respect to any Guaranior of any of the Indebledness or any Guarantor dies
orb Ince tent, or revokes or dlspules Iho validily of, or liablily undsr, any guaranty of tha indebtednass avidenced by this Note. In the
event of a death, Lander, at #ts oplion, may, but shall nol be required to, permil the Gi tor's eslate lo uncondifionally the obtigalions

arising undar Ihe guaranty In @ manner salistaclory lo Lender, and, In dolng 0, cure any Evant of Oafault.

Adverse Change. A material advarse change occurs In Bomower's financial condlion, or Lender befleves the prospect of payment or
performance of this Note Is Impalred.

Cure Provislons. I any default, olher than a delaull in payment Is curable and if Borrower has nal been glven a nolice of a breach of the ssme
provision of this Nola within the preceding twetve (12) months, | may be cured Il Borrower, after recelving written nolice from Lendsr demanding
cure of such dalaull: (1) cures’the dsfaull withln ten {10)-days; or (2) Il the cure requires more than ten (10) days, iImmedialely Inillates sleps
which Lander deems In tender's:solo discralian to-be sulficlent to curg the defaull and thereafier continues and completes all reasonabla and
npossary slaps sufficlent to produce sompliance s $o0n as roasonably praciical.

LENDER'S RIGHTS. Upon delault, Landar may declare the enlire unpald principal balance on this Note and ali accrued unpald Interest immediately
due, and then Borrowar will pay that amount,

ATTORNEYS' FEES; EXPENSES. Lender may hire or pay someone else to help coliect this Nole it Borrower does not pay. Borrower wili pay Lender

that amount. This includes, subject 1o any imits under applicabla law, Lendaer's altorneys’ fees and Lendar’s tagal expenses, whather or no! there Is e

lawsull, including aHomayl taes, expenses for bankruplcy proceedings (including effors o modity o vacste any automallc stay or injunchion), and
ppeas. f nol prohiblled by ,.," ble law, Borower also will pay any court costs, in addilion to all other sumns provided by law.

GOVERNING LAW, This Note will be governed by federal law applicahle to Lender and, 1o the extenl not preempléd by federal law, the laws of

the State of Washington without regard to its confiicts of taw provisions. This Note has been sccepled by Lender in the State of Washington.

CHOICE OF VENUE. Il there Is a lawsull, Bonower agrees upon Lendar's request 1o submii to the jurisdiction af tha courts of Pierce County, State of

Washington.
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DISHONORED ITEM FEE, Borower will pay a lee lo Lender of $20.00 If Borvower makes a peyment on Borrowor's loan and the check or
preaulhorzed charge with which Borrower pays is later dishonored,

RIGHT OF BETOPF. To the oxiant permitiod by applicable law, Londor rasarves a right of satoff In all Bomower's accounts with Lender (whether
cheoking, savings, or 66mo othar account). This Includes all aceounts Borrower holds jointly wilh somaone oise and all accounts Barewar may open In
the future, Howevor, Ihis does nol.include any IRA or Koogh accounts, or any trust socounts tor which seloll would be prohibited by law. Bomower
authorizes Lender, (o the exient permitied by applicable iaw, to cherge or setol! all sums owing on the indebtedness against any and all such accounts.

COLLATERAL. Bomower acknowladges this Nots is secured by the following callateral described in 1ha sacurtly insirument listed hersin: a Deed of *f/
Trust datad September 16, 2005, lo & bustee In favor of Lendar on real property loceted In PIERCE County, Stale of Washington,

LINE OF CREDIT. This Note evidences o straight lino of credil. Once lhe total amount of principal has boen advanced, Borrower s not entited lo
furthor foan advanoes. Advances undor this Nole may be requested eliher crally or in wriling by Borrower or as providod In (his paragraph. Lender
may, bul nead nol, roquire Ihat oll oral requesis be confirmed In wriling, All communications, Instructiona, or directions by lelephone or ofherwise lo
Lander aro to bo dirocied to Lenders office shown above. The following persons curently are autherizod to roques! advances and outhorize payments
under the Ilne of credit untll Lender receives from Borrower, at Lander's eddress shown abovo, written nolico of revocation of thelr authorty: DONALD
LINKEM; and PAUL WILBON. Bomrowor agrees to be llable for afl sums elther: (A) advanced In accordancs wilh (he Instiictions of an authodzed
person or (8) cradlled lo any of Borrowes’s accounis with Lender. The unpaid principal batance owing on this Note al any time may be evidenced by
endorsemants on this Nole or by Lender's Intemal records, inciuding dalfy compuler print=cuts. Lender will have no obllgation to advance funds undor
this Nota it; (A) Bomower or any guaranior is In default under the lerms of this Note or any agreement that Borrowar or any guarantor has with Lander,

luding any ag % mads n with Iha signing of this Note; (B) Borrower or any guaranior ceases doing business or Is inssiven!; (C)
any guarantor seeks, claims or otherwiso attempts to limil, modity or roveke cuch guarantor's guorantes of this Note or any other loan with Leiwder; o
{0) Bosrower has applied tunds provided pursuant 10 this Note for purposes other than those suthortzod by Lender.

SUCCESSOR INTERESTS, Tho terms of ihis Nole shall ba binding upon Bomower, and upen Barrower's halrs, personal rapresantatives, successorns
and assigns, and shall inure lo the bensfit of Lender and ils successars and assigns.

NOTIFY US OF INACCURATE INFORMATION WE REPORT TO CONSUMER REPORTING AGENCIES. Please notify Us if we repori eny inacourale
Information about your acoount(s) to a consumaer reporiing agency. Your writien notice describing the specific inaccuracy(tes) should be sent to us at
the following address: Frontier Bank 332 SW Everett Mall Way Everett, WA §8204.

GENERAL PROVISIONS. Lender may dalay or forgo enforeing any of its righls or romedies under this Note withou! tosing tham. Bomower and any
other. parson wha signs, guaranteas or andorses this Note, o the extent allowod by lew, walvo presaniment, .demand for paymen), and notice of
dishonor. Upon any chango In tha terms of this Note, and unless otherwiss exprossly staled in wriling, no party who signs this Nolo, whalhar as makor,
guarantor, accommedalion maker of endorser, shall bo releassd from tabillly. All such partles agrea that Lender moy ranew or extand (repeatedly and
for any langih of tima) this loan or relesse any party or guatanior-or collateral; ar tmpalr, fall 1o roatize upon or parfec Landar's securly interest in the
colintaral; and lake any olher. acllon doémed necessary by Lender withoul the consent of o7 nolieo 1o anyona. All such partias.also agred that Londer
may modlfy this loan without the consenl of or notice to anyons other lhan the party with whom the modification is made. The obligallons under Ihis
Jdole are joint and several.

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTCOD ALL THE PROVISIONS OF THIS NOTE, INCLUDING THE VARIABLE
(NTEREST RATE PROVISIONS. BORROWER AGREES TO THE TERMS OF THE NOTE.

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE.
BORROWER:

LIMERICK {INVESTORS, LLC

ey: 2L —

P WILSON

PACIFIC REBOURCE DEVE.OPMENT'%CgmbBI of LIMERICK INVESTORS, LLC
By: E ?

“BONALD —TINREW? Fresidenl 61 PACIFIC
RESOURCE DEVELOPMENT, INC

s
TASER PRO Lowiing. VIr, $.20.00.904 Copr. Nartand Foanciel S siviams, S 1087, 1985, Al Righie Aastrved. « WA CACPIRALIOIOFC TH-19081 PA-COMLALOG
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U3\ L/)Z()gu PYEACE COUNTY. WASHINGTON
R

RN ADDRESS:
Frontier Bank
Sumner
801 Alder
PO Box 1650
Sumner, WA 96320

200509210429.001

DEED OF TRUST

DATE: September 15, 20056

Reference # (if applicable): SUMN - XX9084 / TITLE NO 4316206 Additional on page
Grantor(s):
1. LIMERICK INVESTORS, LLC

Grantee(s)
1. Frontier Bank
2. Chicago Title Insurance Company, Trustee

Legal Description: PARCEL E OF BOUNDARY LINE ADJUSTMENT NO, 9703100192
Additional on page 2

Assessor's Tax Parcel 1ID#: 03-17-06~1-016

THIS DEED OF TRUST is dated September 15, 2005, among LIMERICK INVESTORS, LLC, A
WASHINGTON LIMITED LIABILITY COMPANY, whose address Is 11201 88TH AVENUE EAST
#230, PUYALLUP, WA 98371 ("Grentor"); Frontier Bank, whose mailing address is Sumner,
801 Alder, PO Box 1650, Sumner, WA 98380 {referred to below sometimes as "Lender™ and
sometimes as "Beneficiary”); and Chicago Title Insurance Company, whose mailing address
is 4717 SOUTH 19TH STE 201, TACOMA, WA 98405 (referred to below as "Trustee").

U\

130 , .APPENDIX 5 - Page 1 of 9



200609210429.002

DEED OF TRUST
(Continued) Page 2

CONVEYANCE AND GRANT. For valuable congidaration, Grantor convays to Trustes (n frust with power of saie, 1ight
ol entry and possession and for (he banefit of Lender ag Beneficisry, all of Grantor's right, litla, and Intsrest in and to the
following describad real property, together with all existing or subsequonily erected or afficed buildings, iImprovements and
fdures; all aasamants, rights of way, and appurtenances; all water, waler rights and ditoh rights (Including stock in utilifles
with diioh or Irrigation rights); and ali other rights, royaities, and profila ralating to the res prnrerB including withou! limitation
all minarals, ol, gas, geotnermal and eimilar matiors, (the "Resl Property") loceted In PIERCE County, State

of Washington:

PARCEL E, BOUNDARY LINE ADJUSTMENT 98703100192, ACCORDING TO THE MAP
THEREOF RECORDED MARCH 10, 1997, RECORDS OF PIERCE COUNTY AUDITOR.

SITUATE IN THE COUNTY OF PIERCE, STATE OF WASHINGTON

The Real Property or ito sddress I commonty known a8 289TH STREET SOUTH and 32NE
AVENUE SOUTH (120 LOTS), ROY, WA 188680. The Real Property tax identification number
18 03=17=08=1=016.

Grantor heraby assigns as security to Lander, all of Grantar’s right, lilie, and Intoreat In and to all ieases, Rents, and profits of
the Property. This assignment (s recorded In accordancoe with RCW 65.08.070; the llen crealed by this assignment is intended
to be specific, perfacted and choale upon the recording of this Desd of Tiusl. Lender grants 1o Granter & license to catlect
tne Rents and profita, which license may be ravoked at Lender's option and shall be automatically revoked upon aoceleration
of ali or parl of tha Indabledness.

THIS DEED OF TRUST, INCLUDING THE ASSIGNMENT OF RENTS. SECURITY INTEREST IN THE RENTS
[ONAL ‘PROPERTY, IS GIVEN YO SECURE (A) )OF THE INDEBYEDNESS AND (B)
PEAFORMANCEYOF ANY AND ALL OBLIGATIONS UNDER THE NOTE, THE RELATED DOCUMENTS, AND THIS DEED
OF TRUST. TH|5 DEED OF TRUST IS GIVEN AND ACCEPTED ON THE FOLLOWING TERMS:

PAYMENT AND PERFORMANCE. Exoept as otherwise provided In this Deed of Trust, Granior shali pay to Lender all
gmounts secured by this Dead of Trusi as they become due, and shall strictly and in a timely manner parform all of Granlor's
obligations under the Note, this Deed of Trust, and Ihe Related Documents.

POSSESSION AND.MAINTENANCE OF THE PROPERTY. Grantor aprees that Grantor's possession and use of the Property'
shall be governad by lhe lollowing provisions:

Possession and Use. Until the ocourtence of an Event of Detault, Grantor may {1) remain in possession and contro! of
the Praperly; (2) use, operate or manage the Property; and (3) collect the Rents from the Property (this privilege ts a
licensa from Lender to Qrantor automalically revoked upon defaull). The Iollowing provisions relale to the use of the
Property or to other limilations on the Property. The Real Property Is not used principally for agricullurat purposes.

Ouly lo Maintain, Grantor shali maintaln the Propery in tenanlable condition and promplly perform all repairs,
pl ts, and main y to preserve Its value.

Nulsanze, waste. Grantor shall not cause, conduct or permit any nuisance nor commit, permii, or suter any stripping of
or wasle on or to the Properly or any portion of the Property. Without limiting the generality of the leregoing, Grantor will
not remove, or grant to any other party the right to remove, any limber, minerals (including il and gas), coal, clay,
scoria, soi, gravel or rock products wilhout Lender’s prior written consent,

Removal of Improvements, Granter shall not demolish or remove any tmprovemaents from the Real Property without
Lender's prior written consant. As a condition to the removal ¢f any Improvamants, Lender may requlre Grantor to make
amangements salistactory to Lendsr 1o replace such imp nts with Impro ts of at [east equal valus.

Lender's Right to Enter. Lander and Lender's agents and representalives may enler upon the Reat Property at alt
reasonable times to altend to Lendar's interests and to inspect the Real Property for purposes of Granlor’s compliance
with the terms and conditions of this Deed of Trusl.

Compit with Gover Requirements. Grantor shall promptly comply, and shall promplly cause compliance
by all agents, tenants or other parsons or antifies of every nalure whatsoever who renl, lease of otherwise use or occupy
the Property in any manner, with all laws, ordi and regulations, now or h fier in etfect, of all governmental
authorities applicable 1o the use or occupancy of the Property, including without limitation, the Americans With Disabilittes
Act. Grantor may contest In good laith any such law, ordinance, or regulation and withhold compliance during any
proceeding, Including appropriale eppeals, so long as Grantor has notified Lender In writing prior to doing 0 and so
long as, in Lender’s sole opinion, Lender's Interests In ihe Property are not jeopardized. Lendar may require Grantor to
post adequate securily or & surety bond, reasongbly sallsfactory lo Lender, ta pratecl Lender’s interest.

Duty 1o Protecl. Grantor agrees netther o abendon or leave unattanded the Property. Grantor shall do all other acts, In
addition o those acts set forth above In this section, which from the character and use of the Property are reasonably
necessary to protecl and preserve the Property.

DUE ON SALE - CONSENT BY LENDER. Lander may, al Lender's optlon, (A) declare immadiately due and payable all
sums secured by this Deed of Trust or (B) increase the interest rate provided for In the Note or other document evidencing
the Indebledness and impose such other condltions as Lender deems appropriate, upon the sale or fransisr, without Lender's
prior writlan cansent, of ail or any part of the Real Propersty, or any inferest In the Real Propsrly. A “sale or imansfer” means the
conveyance of Real Property or any right, titte or Interest in the Real Properly; whether iagal, beneficial or equitable; whether
voluntary or involuntary; whather by oulrght sale, deed, installment sale contract, iand contract, contract for deed, (easehold
interest with a term greater than three (3) years, Isase—cption conlract, or by sale, assignment, or transfer cf any beneficlal
Interest in or lo any land trust holding lile Io the Real Property, or by any other method of conveyanoe of an Interest in the
Real Property. If any Grantor is a corporation, partnership or limited Habllity company, transfer also Includes any change in
ownsrship of more than twenty—five percent (25%) of the voting stock, partnership interests or limited lablity company
Inerests, as the case may be, of such Granior. However, this option shali not be exercised by Lender if such exercise is
prohibited by federal law or by Washington law.

TAXES AND LIENS. The loltowing provisions relating to the taxes and liens on the Properly are part of this Deed of Trust:

Payment. Grantor shall pay when due {and in all events prior o delinquency) all taxes, specisl taxes, assossmants,
charges (including water and sewer), fines and Impaositions levied against or on account of the Property, and shall pay
whan due all claims for work done on or tor services renderad or material furnished to tha Property. Granlor ghal)
maintain the Property tree of all fiens having priorily ovar or equal 1o the interest of Lander under this Deed of Trust,
excopt for the llen of taxes and assessments not dus and except as otherwise provided in this Deed of Trust.

Right te Contest. Grantor may withhold payment of any tax, assessmeni, or claim in connection with a good faith
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digputo over the obllgalion 1o ptg'. 90 long as Londar's inleres! In the Property is not jeopardized. M a llen arises or fa
flad as 6 result of nonpayment, Grantor shali within tittean (15) days after the lien arises or, if a llen is Nled, within fitteen
(16) days afer Gmantor has notice of the fling, sacure the discharge of the llen, or it requested by Lender, deposit with
Lender cash or g suffitiani corporsie surely bond or other securly sallsfactory 1o Lender In an amount sutficlent to
discharge tha llen plus any costs and allorneys’ fees, or other charges ihat could accrue as a rasuilt of a foreclosure or
sala under the {len. In any contest, Grantor shall dafend Ilsetf and Lender and shall satisly any adverse judgment befors
entorcement against the Property. Grantor shall name Lender as an additional ebliges under any surety bond turnishad
In the contest procesdings.

Evidonce of Payment. Grantor shall upon demand furnish 1o Lender satisfactory evidence of payment of the laxes of
assossments and shall autherize the apprapriate governmental officlal to deliver te Lender al any time a written statement
of the taxes and assessments agalnst tho Property.

Notice of Construction, Grantor ghall notlly Lender at least fifleen (15) days before any work Is sommaneed, any
sarvices are furnishad, or any materiate are supplied to the Property, it any mechanic’s ilen, materiaimen’s len, or other
llen could be asserted on account of the work, servives, or materals, Grantor will upon raguest of Lender furnish o
Lender advance assurances satisfactory lo Lender that Grantor can and wili pay the cost of such Improvements,

PROPERTY DAMAGE INSURANCE. The following provisions relating to insuring the Praperty are a part of this Desd of
Trust,

Maintenance of Ingurance. Grantor shall procure and maintain policies of fira insurance with standard extended
coverage endorsomenis on a replacement basis for the tull insurable value covering a!l Improvements on the Real
Praperty In an amount sufficion) to avolo application of any celngurance clause, and with a slandard mortgagee clause in
favor of Lender. Grantor shall also procure and maintain comprehensive general [lablity Insurance in such coverage
amounts &g Lender may requesl with Trustee and Lender belnp named as addifional insureds In such liabliity Insurance
palicles. Additionally, Grantor shall maintain such other Insurance, Including but not limited to hazard, business
Intereuption, and boller Ingurance, as Lender may reasonably require. Pollcies shall be written in form, amounts,
coverages and basls reasonably aceeptable lo Lender and Issued by a company or panigs bty plable to
Lender. Grantor, upen request of Lender, will delivar 10 Lender from time to lime the poticies or certilicalas of insurance
in torm salisfactory 1o Lender, Including stipulations that coverages will not be cancelled or diminished withoul at least
thirty (30) days prior written notice to Lender. Each insurance policy afso shall Include an endorsement providing that
coverage In favor of Lender will not be impaired in any way by any act, omission ¢or dafault of Grantor or any other
person. Should the Real Propery be located in an area designaled by the Director of the Federal Emergency
Management Agency as a special ficod hazard area, Grantor agrees (o obtain end maintaln Fadaral Flood Insurance, i
avallable, within 45 days after notice Is glven by Lander that the Property Is locatad in a special flood hazard area, for the
full unpald principal balance of the loan and any prior liens on the property sacuring the loan, up 1o the maximum policy
fimits et under Ihe National Flood Insurance Program, or as otherwise requlred by Lender, and fo maintain such
insurance for the tarm of the loan.

Application of Proceeds. Grantor shall promptly nolify Lender of any loss or damage fo the Propesty, Lender may
makae proof of loss it Granlor fails to do so within lifieen (15) days of the casualty. Whather or not Lender's securily is
Impaired, Londer may, at Londer's elaction, receive and retain the proceeds of any Insurance and apply the proceeds to
the reduction of the Indebladnass, payment of any lien affacling the Proparty, or the restoration and rapalr of the
Properly. if Lender elacts to apply the proceeds to restorafion and repair, Grantor shall repalr or replace the demaged or
desiroyed Improvemanis in a manner salisfactory (o Lender. Lender shall, upon satisfaclory proof of such expenditure,
pay or reimburse Grantor #om the prooeeds for the reasonable cost of repalr or restoralion If Grantor is not in daleult
under this Deed of Trusl. Aay proceeds which have not been disbursed within 180 days atter their receipt and which
Lender has not committed to the repalr or restoration of the Properly shall be used first 10 pay any amount owing o
Lender unger Ihis Deed of Trust, then o pay accruad inferest, and the remalinder, if any, shall be applied to the principal
balance of the Indebtedness. If Lender holds any proceeds after payment in hull of the Indebladness, such proceeds
shall be paid withoul Interest to Granlor as Grantor’s Interests may appear.

Grentor's Report on Insursnce, Upon request of Lender, however not more than once & year, Grantor ghall furnish to
Lender a report on each existing policy of insurance showing: (1) the name of the Insurar; (2) the risks insured; (3)
the amount of the policy; (4) the proparty Insured, the then currenl replacamenl value of such property, and the manner
of delarmining that value; and (5) ihe expiration date of the policy. Grantor shall, upon requast of Lendsr, have an
indapendent appraiser satistactory to Lendar determine the cash velue replacemant cost of the Property.

LENDER'S EXPENDITURES, If any action or procesding s commenced thal wouid ‘matesially affect Lender's Intgrest in the
Proparty or I Grantor falls to comply with any provislon of this Déed o/ Trust or:any Relatad Documsnts, Inciuging bul not
Umitad to Grantor's fallure lo dischargo of pay whon due dny amounits Grantor Is required to dischargo or pay under this Desd
of Trust or any Flsiated Documents, Lendar.on Grantor's-behall may (but shall not be dbligated to) 1ake any action thal Londer
dosms approprisle; Including but not limited to discharging .or paying all taxas, liens, socuslly Intorests, encumbrances ang
other claims, at‘any lime levied or placed on tha Property and paying &ll cosis tor Insuring, malntaining and preserving Ihe
Proparty. Al such expendilUros’Incurred. or pald by Lendsr for sUCh purposds will then bear interes! al the rate charged
under the Noto from tha date Incurred or paid by Lendar to the dale of repaymant by Grantar.. All such exponses will bacome
a part of the Indebledness and, al Landar's.oplion, will (A) ba payablo on.démand; (B) -bs added I the balanco of Ine
Natg and ba opportionad among and be payable wilh any Instaliment paymants 1o becoma due during either (1) the term of
any applicable insurance policy; or (2) the remaining larm of tha'Note; ot (C) bo treaiod as @ balloon payment which wili be
duo.and payablo al the Note's malurily. The Deed of Trust also will secure paymant.of lhase amounts. Such right shall be in
addliion lo all-other rights and remedies to which Lender. may be.ontitled upon Defauit.’ :

¥IM?HAN1Y; DEFENSE OF TITLE. The following provisions relating to ownership of the Properly are a part of ihis Dead of *
rust:

Tille. Grantor wamants thal: (a) Grantor holds good and marketeble tille of racord 1o.the Property In foo simple, free
and clear of ali lens end encumyrances other than those sal forth In tho Real Properly doscription or In any- fille
insurance policy, tille feport, or lina) title opinfon issusd In favor of, and accepted by, Lender in'connaction with this Deed
of Trust, and (b} Granlor hag the full right, powar, and authority to executs and dettver this Dasd of Trus! to Londer.

Dotense of Title. Subject to the exception In the paragraph above, Grantor warants and will forever defand the titie to
the Property apalnst the lawtul claims of ail persons, In the event any action or p ding is 100d that quest

Grantor's fitle or the interest of Trustee or Lender under this Deed of Trust, Granior shall defend the action af Grantor’s
expanso. Grantor may be Iha nominal parly In such procesding, but Lender shall be aniltied to .participate In the
procoeding ond (o ba rep ¢ In the p ding by counsel of Lendar's own choloe, and Granlor. will dafiver, or
cause 1o be deilvared, to Lender such Instruments as Lender may request from fime to tima to permil such participation.

Compliance With Laws. Granlor warrants that the Property and Granfor's use of the Property complies with all existing
applicable laws, ordinances, and regutations of governmental authoritles,

Survival of Rep and Warrant All rep 18, warrantias, and agr made by Grantor in this *,

Déed of Trust shall sunive the execution and defivery of this Dead of Trust, shall bs confinuing In nature, and shafl
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remalin In tull force and sttect until suoh time as Grantor's Indebtednass sha bo paid in full, -J E
CONDEMNATION, The following provisions relating fo condemnation proceadings aro a part of this Daod of Trust:

Proceedings. 1 any proceoding in condemnation I8 fitod, Giantar shall promplly nolily Lender In wriling, ond Grantor
shall prompliy lake such steps a8 may bo inocossary lo defand the actien and-oblain Ihe award. Granlor may bo the
nomingl party In such proceading, but Lender shall be enlitisd to parilcipato in tha proceoding and 1o ba raprosanted in
the proceoding by counsol of lts own choloa oll al Granlor's expanas,-and Grantar will deliver or causo 1o bo dolivored to
L“?qd'?' s;;ch insrumonts .and documontalion as may bo requasted by Lénder from lima to ime 16 parmil sueh
periicipotion,

Application of Nei Proceeds. 1f all or dny part of the Proparty 13.condemned by eminent domatn procesdings of by any
procesding ar purchase in fieu al condemnalion, Lanider may ol it oleclion rogulre that ail or any perlion of Ihe nel
procaads of Ihe award be applisd 19 tha Indeblodness: or ihe. ropair of restoralion of the Properly, The nol proceods of
the-award shall mogn the award alter payment of all roasonable.costs. expanses, and atiorneys’ (oes incutrad by Trislos
o L.ender in connaction with the cond: i

IMPOSITION OF TAXES, FEES AND CHARGES BY GOVERNMENTAL AUTHORITIES. The lollowing provisions relating to
governmenta! taxes, fees and charges are a part of this Dead of Trust:

Current Taxes, Feos and Charges. Upon request by Lender, Grantor shall execute such documents in addition to this
Dead of Trust and take whatever othg aclien is' requested by Longer to perfect and continue Lender's llen on he Real
Properly. Granlor shall roimburso Lendor for all taxes, as descripad below, togather with all expanses Inourred In
recording, portacting or continuing this Deed of Trust, Including without limitation all taxes, fees, documentary atamps,
and other charges lor recarding or ragisiering this Deed of Trust,

Taxes. Tha following shall constiiute-taxss 1o which this soction oppties: (1) a spoolfie tax upon this lype of Dood of
Trust or Upon all or any part of the Indoblodnoss secured by this Doed of Trust; (2) a specilic iax on Granlor which
Grantor I8 authorized or required to deduct from paymonts-on the Indebledness securgd by this typo of Doad of Teust;
(3) a tax on this iype of Deed of Trust chargeablo against Iha Lender ar tho holdor of 1ho Noto; and’ (4) a spocilic tax on
all or any portion of the Indebtedness o on-payments of principal and-Interes! snade by Granter,

Subsequeni Taxes. If any lax to which this sectlon applies Is enacted subsequent to the date of this Deed of Trust, this
event shall hava the same effect as an Event of Default, and Lender may exarcise any or all of ifs avaliable remedies for
an Event of Defaull as pravided below unleas Grantor elther (1) pays the tax before it bacomes delinqusnt, or (2)
contests the tax as provided abave in the Taxes and Liens section and dsposits with Lender cash or a sulficient
corporate surely bond or other security satistactory to Lender,

SECURITY AGREEMENT; FINANCING STATEMENTS. The following provisions relating lo this Deed of Trusl as a ssourily
agresment are a parl of this Dead of Trust;

Securfty Agreement. This insirument shall constitule a Securtty Agresment fo the extanl any of the Froperty constitules
fixtures, and Londer shall have all of the rights of a secured party under {he Unllorm Commarcial Code as amended ttom
time to time.

Securily Interest, Upon request by Lender, Grantor shail take whatover action is requested by Lender fo perfect ang
continue Lendor's secutity inferestin Ihe Rents and Porsonal Property. ‘In addilion 10 fecording this-Deed of Truglin tho
real property records, Lendormay, at-gny lime and withou! turther authorizetion tyom Grantor, fila axaculed: countarpants,
coples or reproductions of this Deed of Trust as-a financing stalemant. Granlor shal relmbursp Lender lor-all expenses
incurced In portacting o canlinying this securlly laterest. Upon dafaull, Grantor shall not 1émove, sever or. detach the
Personal Property fom the Properly, Upon defdull, Grantor shail assemblo any Personal Proparty not affixed to tho
Property in 8 manner and al.a-plate roasonably convenion! to Granlor-and Lenddr and make:it avaliable o Lender within
thirae (3} days after recalpt of written demand trom Lendar 1o the exient permitied by applicable law.

Addresses. The malling aodresses of Granlor (debior) and Lender (secured party) from which information concerning
the securily Inlgres! grantod by this Deed of Trust may be oblained (sach as required by the Uniform Commerclal Code)
8ra 33 statod on tho lirst pags of this Deed of Trust.

FURTHER ASBURANCES; ATTORNEY-IN-FACT. The following provisions relating o further assurances and
gitorney-in-fact are a part of this Deed of Trust:

Further Assurances. Al eny tims, and: from-tme to Ume, upon request of Lender, Granlor will make, exocute, and
dellvar, or wilt cause lo be made, oxeculed or defivered, lo Lender or to Lendor's designes, and whon fequestod by
Lender,"causo-10'ba fled, recardad, tefilad, o rerecorded, as tha:casa-may be, af such-imes and In such officas and
piaces. a3 ‘Londer may deam approprinle, any -and all such morlgnges, deads of wusl, securly “deeds, securlly

f nts; fnancing sialamonts, tinuat ; Instriments of. further assurance, certificalos, and olhar
documants- a3 may, In thasels opinlon of Lender, be nacassery.or deghiabla in order to effoctiate, complata, perfact,
caafinuo, of prasarvo (1). Grantor's obligations under tho-Nole, Ihis Dagd of Trusl, and ths Related Désumants, and (2)
tho flens and sacurity Intorests crontod by Ihis Deed.o! Trust as first and pricr tions on the Propery, whethar. Now-owned
o1 hersatier acquired by Granfor, "Unkiss prohibitad by law or Landar agrees fo tho cantrary in wailing, Giantor shall

relmburaa Lenger-for all costs and exp X aginc tion with the mallors raterred 10 In this'paragraph.

Attorney-im=Fect. If Grantor falls to do any of the things referred lo in the preceding paragraph, Lender may do so for
and in the name of Grantor and at Grantor's expensa. For such purposes, Grantor hareby Imevocably appoints Lender
as Grantor's atterney-in~fact for the purpose of making, ting, dellvaring, fillng, recording, and doing all other 1hings
ag may %e necessary or deslrable, in Lendor’s sola opinion, o accomplish the matters referrad to in the preceding
paregraph. .
FULL PERFORMANCE, If Grantor paya ali the indebtedness when due, and ofherwise perorms all the obligations imposed *—
upon Granter undar this Deed of Trust, Lender shall exacute and deiver to Trustee a reques! for full rec ya and shall
execule and deliver fo Grantor sullable stalements of terminelion of any financing statement on file evidencing Lenders
securily Interest In the Rents and the Personal Property. Any raconveyance fee shall be paid by Grantor, f permitlad by
spplicable law. The grantee In any reconveyance may be described as the "person or persons legally entitled therets®, and
;2:& tals in the y of any matters or tacls shall be conclusive proot of the iruthiuiness of any such matters or

$VE:¢'I'8 OF DEFAWLT. Each of the following, ai Lender's option, shall constitute an Event of Default under Ihs Deed of
Tust:

Payment Defauit. Grantor falls 1o make any payment when due under the indabledness.

Other Defaulte. Grantor feils to comply with or to periarm any ofher lerm, obllgation, covanant or condition contained In
fhis Deed of Trusi or In any of the Relaled Documanls o 1o comply with o¢ to perform any ferm, obligalion, covenant or
condilion contained In any othar agroemom betwoan Londer and Grantor.

Compiiance Defaull. Fallure to compiy with any other {arm, obligation, covenant or condition contained in this Dead of
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Trust, the Nota or in any of the Related Documents.

Default on Other Payments. Fallure of Grantor within the time required by this Deed of Trust to make any payment for
taxes or Insurance, or any olhor payment nacessary lo prevent filing of or to etiect discharge of any llen.

Defsull In Favor of Third Pariles, Should Grantor defaull under any loan, exiension of credil, rity ag
purchase or 53la8 agresmant,or any other agreemsnt, In favor of any other creditor o person that may meterialry el!oct
any of Granlor's: property of Grantor’s ablity to rapay the Indebtedness or perform their respective obllgaﬂons undar this
Dasd of Trust orany of the Refated Documsnts.

Falss Statements. Any warranty, represenialion or statemenl made or furnished to Lender by Grantor or on Granlor's
behalf under this Deed of Trust o the Related Documents [s talse or mislaading in any materia) respect, either now of at
the fime made or tfurnished or becomes falss or misleading at any fime thereater.

Defective Collaterallzation. This Desd of Trust or any of the Related Documents ceeses to be in full force and effect
(Including fallure of any collateral document to create a valid and perlected security inlerest or lien) at any time and for

any reason.
Deslh or insolvency. Tho dissclution of Grantor's (fegardinss of whether eleclion to conlinue is mades), any member
withdraws from tha limited Habllty. compeny, or. any-olher tor of Grantor's tence as a going business or the

death of any member, the insolvency of Granior, the appolniment of a receiver for any part of Grantor's property, any
assignmant for the benefit.of creditors, any type of cradilor workout, or the commancement of any proceeding undsr any
bankrupley or [nsalvancy laws by of agains! Grantor,

Creditor or Forlelture Proceedings. Commencement of foreciosure or forfetiure pracesdings, whothor by judicial
proceeding, seli~heip, rapossession, or any olher method, by any credilor of Grantor or by any governmantal agoncy
against any property g the Indebtsd This Includas & garnishment of any of Grantor's accounts, Including
deposit accounts, with. Lender. However, this Event of Dotault shall nal apply If thare Is a good faith dispute by. Grantor
as 10, tha valigity or réasonableness of the claim whieh'Is’ the basis of the tredilor or fortellura. prooeeﬂing ‘and Il Grantor
givas Londer writtan.natice of the craditor or !orfedure procesding and deposits with Lender moniss of 8 surely bond for
tha creditor or forelture proceading, in an amount datermined by Lender, in its scle discration, a5 belng en adequale
reserve or bond for the dispute.

Breach of Other Agreement. Any breach by Grantor under the torms of any other agreement between Grantor and
Lender that is not remedied within any grace pericd provided herein, Including without limitation any agreement
concerning any indebtedness or other obligation of Grantor to Lender, whether existing now or later.

Events Affecling Guemnlor. Any of lho preceding evonts occurs with respect to any Guarantor of any of the
indeblednass o1 any G tor-diss or b incompatant, or revokes or disputes the vaiidily of, or Yabilily under,
any Guaranty of the indebtedness. In Iho event of a death, Lender, at iis option, may, bul shall not be required to,
permit the Guaranior’s -estate to assume uncondlllonally the aobligations arising under the guaranty In a manner
satistactory to Lendar, and, In doing 30, cure any;Event of Dafaull.

Adverse Chenge. A material adverse change occurs In Grantor's financlal condttion, or Lender balieves the prospect of
paymant or performance of the Indebledness is impaired.

Right to Cure, f:any defaull, other than a defaull ln payment is curabls and if Grantsr has not been given a notice of &
breach of tha same’ pmvlskm of this Osed o! Trust within the preceding tweive (12) months, !t may be cured it Grantor,
after-recsiving written.notice from Lander demanding cure of such detauft: (1) cures the' detault within ten (10) days; or
{2} 1t tho cure .requires -more than ten (10} days, immediately initiates steps vihich Lender deems in Lender's sole
discretion to be sufficlent fo cure the default and thereatter continues and completes all reascnable and necessary steps
sufticlent to produce compliance as soon as reasonably practical.

RIGHTS AND REMEDIES ON DEFAULY. If an Event of Default occurs under this Deed of Trust, at any time thereafter,
Trustee or Lender may axsrcise any ane or mare of the following rights and remedies:

Election of Remedies. Election by Lender 10 pursue any remedy shall not excluds pursuit of any other remedy, and an
olection to make expenditures or fo take action to perdorm an obligation of Grantor under ihis Deed of Trusl, atter
Grantor's failure to perform, shall nol aftect Lender’s right to declare a detault and exercise its ramed!as.

Accelerate | Lender shall have the right at its optlon to declare the entire Indebtedness immedialsly dus
and payabla, including any prepayment panatty which Grantor would be required to pay.

Foreciosure. Wilh respect lo all or any part of ihe Rea! Property, the Trustee shall have ths right to exsrcise its power of
sale and to foraclosa by nofice and sale, and Lender shall have the right lo foreclose by judicial foreclosure, in either
case in accordance with and to the {ull exten! provided by applicable law.

UCC Remedies. With raspact to all or any part of the Personal Property, Lendar shall have ali ihe righls and remedies of
a sacured party under the Unlform Commerclal Code.

Collect Rents. Lender shall have the right, without nofice to Granlor to 1ake possession ol and manage tha Properly
and collect the Renls, Including amounts past due and unpaid, end apply lhe net proceeds, over and above Lender's
costs, against the indebtedness. In furtherance ol this right, Lender may require any tenant or othar user of the Property
to make payments of rent or use fees directy lo Lendsr. 1 the Rents are collected by Lender, than Grantor {rrevocably
deslgnates Lender as Granlor's atterney-in-fact 1o endorse Instrumsnts received in payment thereof in the name of
Grantor and to negotiate the same and collect the praceeds. Payments by tanants or other users to Lender in response
lo Lender's damand shall satisty he obligallons for which the paymenlts ere made, whether or not any proper grounds
for tr)e demand existed. Lender may exercise its righls under this subparagraph either in person, by agent, or through a
roceiver.

Appaint Recelver. Lender shall have the right 1o have a raceivar appointed lo take possession of all or any pan of \he
Property, with the power to protect and preserve the Property, to cperale the Proparty preceding or panding loraclosure
or sale, and lo coliect the Rents from the Property and apply the proceeds, over and above the cost of the recelvership,
agalnst the Indebledness. The recelver may sarve without bond If permittad by law. Lendar's right to the appointment
of a recelver shall exist whethar or not the apparent valus of the Property exceeds ths Indebted by a substantiat
amount. Employment by Lender shall not disquality m person from serving as a receiver.

Tenancy ot Suferance. If Grantor remains in possession of the Property alter the Proparty is sold as provided above or
Lender otherwise becomes antitied to possession of the Property upon dsfault of Grantor, Grantor shall become a
tenant at sutferance of Lender or the purchaser of the Property and shall, at Lendar's option, elthes (1) pay a
reagonable renlal for the use of the Property, or (2} vacale the Property immadiatety upon ihe demand of Lender.

gthl:r Remedles. Trusieo or Lender shall have any olher right of remedy provided in this Deed of Trust or the Nole or
Y law.

Notice of Sale. Lender shall give Grantor reasonable nofice of the fime and place of any public sale of the Parsonal
Property or of the time afler which any privaie sale or other inlended dispesition of the Pergonal Proparty is to be made.
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Reasonable nolice shall mean notlce glven at least tan {10) days before the fime of the sale or disposition. Any sale of
ihe Personal Property may be made in conjunction with any sale of the Real Property.

Sale of the Property. To the exent permitied by applicable law, Grantor hereby walves any and all rghts 1o have the
Proparty marshalled. In axerclsing Its rights and remedies, the Trustes or Lender shall be free lo sell all or any part of the
Praperty together or separately, In one sele or by separate sales. Lender chall be entitled to bid at any public sale on all
or any portion of the Property.

Aftorneys’ Fees; Expenses. it Lander Institutes any suit or action to enforce any of the terms of this Deed of Trust,
t ender shall be enlitled to recover such sum as the court may adjudge reasunable as attorneys' fees at trial and upon
any @ppeal. Whather or not any.court action is invalved, and 10 the extent not prohiblted by law, all reasonable
axpenses Lender incurs that n Lender's opinlon are necessary at any lime for the proleciion of its interest or the
enforcement of Its rights shall become a part of the Indabtedness payable on demand and shall bear Interest at the Note
rate from the date of the expendilure until repaid. Expenses covered by this paragraph include, without limitation,
however sublect to any limits under applicable law, Lender’s attorneys’ fees and Lender's legal expsnses, whether or not
there is a lawsuit, including attorneys’ tees and expenses for bankruptcy procesdings (including efforls to modity or
vacate any automatlc stay or injunction), eppeals, and any anficipated post-judgment cotlection services, the cost of
searching records, cobteining title reports {including foreclosure reports), surveyors' reports, and appraisal fees, lille
insurance, and fees for the Trustes, fo the extent permitted by applicable law. Grantor also will pay any court casts, in
addition to all other sums provided by law.

Righta of Trusiee. Trustee shall have all of the rights and duties of Lendar as sat forth in this section.

POWERS AND OBLIGATIONS OF TRUSTEE. The following provisions relating 1o the powers and obiigallons of Trustes
(pursuant to Lender’s Instructions) are part of this Deed of Trust:

Powers of Trusles. In addition to all powers of Trustee arsing as a matter of law, Truslee shail have the power to take
the following actions with respect to the Property upon the written request of Lender and Grantor: (a) join in preparing
and filing @ map or plat of the Real Propary, Including lhe dedication of streats or other rights lo the public; (b) Join In
granting any easemeni or creating any restriction on the Real Properly; and (¢) join in any subordination or olher
agreament affecting this Deed of Trust or tha interast of Lender undsr this Deed of Trust.

Obligations to Nolify. Trustes shall not be obligated fo nolity eny other party of & pending sale under any olher trust
deed or lien, or of any action or procesding in which Grantor, Lender, or Trustes shall be a party, unlass required by
appticable law, or unlass the aclion or proceading is brought by Trustes.

Trustee, Trustea shall meel ali quailficalions required tor Trustee under applicable law. In addillon to the rights and
remedias se) forth above, with respect 1o sll or any part of the Praparty, the Trustes shall have the right to foreclose by
nofice and sale, and Lender shall have tha right to foreciose by judicial toreciosure, in either case in accordance with and
to the full extenl provided by applicable law.

Successor Trustee, Lender, at Lander's option, may from time to time appoinl a successor Trustee to any Trustee
appointed under this Deed of Trust by an instrument executed and acknowledged by Lender and recorded in the office
ol the recorder of PIERCE County, Stale of Washington. The instrument shall contaln, in addition 1o all cther matters
requirad by stata law, the namas of the orginal Lender, Trustes, and Grantor, the book and page or the Auditor's Fils
Number where this Deed of Trust is recorded, and the name and address of Ihe successor trustas, and the instrument
shall be executad and acknowledged by Lender or its successors in Interest. The successor lrustes, without conveyance
of the Property, shall succeed to all the title, power, and duties conlerrad upon the Truslea in this Deed of Trust and by
applicable taw, This procedure for substitution of Trustee shal govern to the excluslon of all other provislions for
substitution,

NOTICES, Sublect to applicable law, and sxcept for notice required or allowed by law to ba given ir ancther manner, any
nolice required to be given under this Deed of Trust, including withaut limitation any notice of default and any notice of sate
shall be given in writing, and shall be effeclive when actually delivered, when aclually received by telefacsimite (unless
otherwise required by law), when depgsiled with a nationally recognized overnight courler, or, it mailed, when depasiled in
tha United Stales mall, as first class, certified or registered mail postage prepald, dinacted 1o the addresses shown near the
beginning of this Deed of Trusl. All copies of notices of foreciosure from the holder of any lien which has prorily over this
Deed of Trust shall be sent to Lender's address, as shown near the beginning of this Deed of Trust. Any pardy may change is
address for notices under this Dead of Trust by giving formal written nofice to tha other parties, specifying that the purpose of
the nofice Is to change lhe party's address. For nofice purposes, Grantor agrees to keep Lender informed at all times of
Grantor’s current address. Subjsct to applicable law, and except for notice required or allowed by law 1o be given In another
gmnr:er, it thera is more than one Granlor, any nolice given by Lender 1o any Grantor Is deemed to be notkce given to all
rantors,

MISCELLANEOUS PROVISIONS. The following miscellaneous pravisions are a part of this Dead of Trust:

Amendments. This Dead of Trust, together with any Refated Documents, consfitules the entire undersianding and
agresment of the pearties as to the matters sel forth in this Deed of Trust. No alteration of or amendment to lhis Deed of
Trust shall be effeclive unless given In writing and signed by the party or parties soughl to be ¢charged or bound by the
alleralion or amendment.

Annual Reporta. If the Property is used lor purposes other than Grantor's resldence, Grantor shall furnish to Lendes,
upon reques!, a certified stalemant of net oparating Incoma received from the Property during Grantor's previous fiscal
year In such form and detall as Lander shall require, “Net pperafing income™ shall mean all cash recelpfs from the
Property less all cash expenditures made In connection with the operalion of the Property.

Capllon Headinga. Caption headings in |his Deed of Trust are for convenlence purposes only and are not to be used to
Intarprat or define the provisions of this Deed of Trusl.

Merger. There shall be no merger of the intarest or estate created by this Deed of Trust with any other (nterest or astate
in the Property at any time held by or for the benefit of Lender in any capacily, without the writlen consent of Lender.

Governing Law. This Deed of Trusi will be governed by federal law applicable to Lender and, to the axteni not
preemptled by federal law, the laws ol the State of Washington without regard to lis conflicts of law provisions.
This Deed of Trust has been accepted by Lender in the State of Washington.

Cholce of Venue, ! thare is a lawsuit, Grantor agreas upon Lander's request to submit ta the jurisdiction of the courls of
Plarca County, Slate of Washington.

No Walver by Lendes. Lander shall not be deemed fo have waived any rights under this Deed of Trust unless such
waiver Is glven In writing and signed by Lender. No delay or omission on the part of Lander in exercising any right shall
operate as a walver of such right or any other right. A walver by Lender of & provision of this Deed of Trust shall not
prejudice or constitute a walver of Lender's right otherwise to demand strict compllance wilh that provision or sny other
provision of this Deed of Trust. No prior walver by Lender, nor any course of dealing balween Lender and Granlor, shall
conslitule a walver of any of Lender's rights or of any ol Grantor's cbligations as to any future ransactions. Whenever
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tha conpent of Londer Is requirad under inis'Oood of Trusl, 1he granting of such consent by Lendar In any instance shall
not eonstitute confinuing t 1o subscquont | cas whore such consent is required and in all cases such consent
may be granted or withhold in the'solp giscretion of Lender.

Soverabllity. 1t a courl of compaten! jurisdiction fings any provision of this Dead of Trust 10 be legal, Invalld, or
unsnforceable as ta any circumatance, 1hal finding shall nol make tho offending provision lllsgal, invalid, of
unenforceable a8 to any olhor circumatarice. H teasivle, the olfanding provision shall bo d modifiad so that il
becomea logal, valld and enforcoable. If the ofending provision cannol be so modified, It shall b considered dalaled
trom this Deed of Trusl. Unlass otherwisa requirad by law, the lilogality, Invalidily, ¢r unentarceabillty of-any provision of
(his Dead of Trust shall not affoc! the segality, valldlly ar enforceability of any other provision of this Dead of Trust.

Succopsors and Assigng. Subjoect to any limitations stated In this Deed of Trust on transfer of Grantor's Interest, this
Doeod of Trust shall bs binding upon and (nure to tho benail of the. partios, thelr succossors-and assigns, It ownership of
the Propsrty beoames vested In a person other than Grantor, Landes, withou! notice 10 Grantor, may deal with Grantor's
succassors with reference to this Doed of Trusl and Ihe, indeblodness by way of forbearancoe or exiansion withoul
reloasing Granior from tho obligations of this Dasd of Trust of lisbilily under the indebtadnass.

Timo is of the Essence. Tima is of the essence In the performance of this Deed of Trust,

Walvar of Homestead Exemption. Granlor haraby releases and walves all righls and benefits of the homestead
axamption laws of the State of Washington as to all Indebtedness sacured by this Deed of Trust.

DEFINITIONS. Ths foliowing capitallzad words and terms shall have tha Iollowing moanings when used in this Deed of Trust.
Unlgss spechically stated to the contrary, all references lo dallar amounts shalt moan amounis In lawtul menay of the Unlitad
Stales of America. Words and torms used in the singular shall incluge 1no plurel, and.the plural shall includa the singular, as
the conlext may require. Worda and terms not ctharwisa defined In this Osed of Trus! shall have the meanings atiributed to
such terms in the Unlform Commaercial Code:

Beneticlery. The word "Banaficiary” maans Frontior Bank, 2nd ils 5uccessors and assigne.

Bomrower. The word Borrower” means LIMERICK INVESTORS, LLC and includes el co-sipners and co-makers
signing (he Note and all their successors and assigns,

Deed of Trust. The words "Deed of Trust" mean this Deed of Trust among Grantor, Lender, and Trusles, and Inciudes
whhout limitation all essignment and security Interest provisions relating to the Personal Property and Renls.

Detsult, The word "Detauli” means the Defauk sel forth in this Deed of Trust In the section lited "Default”.

Event of Detaull. The words "Event of Defaull” mean any of the events of default set forth In Ibis Dead of Trust in the
evants of default section of this Doed of Trust. J }P‘

Grantor. The word "Granior’ means LIMERICK INVESTORS, LLC.

Guarantor, The word "Guaranior” means any guaranior, surety, or accommodalion party of any or all of the
\ndabledness.

Guaranty. The word "Guaranly” mesns the guaranty from Guarantor 1o Lender, including without limitallon a guaranty of
all or part of the Note.

Improvements. The word "improvements™ means ali existing and future improvements, bulldings, structures, mobile
hames affixad an ihe Real Property, laclities, additions, replacemants and other construction on tha Real Property.

indebtedness. The word "Indebladness” means all principal, Intaresl, and other amounts, cos!s and exponses payable
under the Note or Relaled Dacuments, together with all renewals of, axtensions of, medifications of, consoiidations of
and substitutions for the Note or Related Documsnts and any amounts expended or advanced by Lender fo discharge
Grantor’s obligations or expensas Incurred by Trustes or Lander fo enforce Grantor's obligations under this Deed of
Trust, togethar with Interast on such amounts as provided in this Deed of Trust,

Lender. The word “Lender means Frontier Bank, its successors and assigns.

Nots. Tho word “Note® moans the promissory nole daled Seplember 15, 2005, in the original principal
amount of $10,000,000.00 rom Grantor to Lendsr, tagether with all renewals of, extensions of, modifications of,

refinancings of, consalidations of, and substitutions for the promissory note or agreement, NOTICE TO GRANTOR: THE
NOTE CONTAINS A YARIABLE INTEREST RATE.

personal Property. The words "Personal Property” mean 8l equipment, fures, and othoar. arficies of personal property
now or hereafier ownod by Grantor, and now or horoafler atischad or alfixed to the Real Properly; together with all
accessions, parts, and addiltons 1o, all replacements of, and all substitulions for, any o1 such property; and together with
glt Issues and profils theraon angd proceeds: (Including without allin -] ds-and retunds of premtums)
from any sale or athar disposition of the Praparty.

Property. The word "Property” means colleclively the Real Property and the Persona! Property.

R'e#! P{opam/. The words "Raal Property” mean the real property, interasts and dghts, as further described in ihis Deed
of Yrust,

Related Documents, The words "Ralatad Documaents” mean all promissory nates, cradit agreements, loan agresments,
guaranties, security agreements, morigages, deeds of trusl, security deeds, collateral morigeges, and ali ofher
instruments, agreemants and documents, whether now or haresftor existing, executed In connection wilth the
rd;:tegg:dss; ’erovnl!od. that the anvironmental indemnity agreements ere not "Related Documenis” and are not secured
y ihis of Trust.

Rents. The word "Rents” means all present and filure rents, revenues, income, lssues, royalties, profits, and other
benefits derlved from the Property,

Trustee. The word "Trustes” means Chicago Titie Insu C whoss malling add Is 4717 SOUTH 19TH
STE 201, TACOMA, WA 88405 and any substitute or successor trusteas.
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DEED OF TRUST
(Continued) Page 8

GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS DEED OF TRUST, AND GRANTCR
AGREES TO ITS TERMS.

GRANTOR:

LIMERICK |wesrons%

Wiy,

Sen 01y, s,
§ ._.-;;‘:\-.iicné;;:,‘. ’/;
LIMITED LIABILITY COMPANY ACKNOWLEDGMENT oary 2: Z
- i Pubic f E
STATE OF “} as ‘AN\A“D = ) R
. < )58 7,8 o
(¢ \)
COUNTY OF P‘ 4 C e ) A

On this - oay of ;Qp .2 0( . ‘before me, Ihe undersigned
Notary Public, personally appearad DONALD LINKEM, of LIMERICK INVESTORS, LLC, and personally-known o ms or
proved 1o.ma on Ihe basis-of salistactory evidence lo ba a member or designated agant of the imited lisbliity company that
executed the Decd of Trust and acknowladged the Desd of Trust to be the frea and voluniary.acl and daeed of the iimitad
Uabillly' company, by authority. of statule, Its articles of organization o iis operating agreement, for the uses and purposes
therein mentionsd, and on oath staled that hs or she'is authorzed fo execute this Doed of Trust ana In fact exaculed the

Dead of Trust f tha limitad liabllity company.
8y, Residing at p v V\‘ {b(/{‘/p .
N Gbllc in ond for the State of W A— ' My Ission expires y/l /0(.'

\I1HTT)
W 1y,

N \ Dry, 7,
RO WAL

s 1)
- - Notgry
STATE OF V\J asWinaby ) z Puble
+ CA
)88 A 00,01 -mis
Q\ IR IR
COounTyor _t2, € ( (R~ ",,‘,’ Of Wt &

)
P i
(O Qo plounler 0§
On this day of _« , .20 . betorp mo, the undersigned
Nolary Public, personally appeared PAUL WILSON, ot LIMERICK INVESTORS, LLC, a

nd personally known to me or
proved 1o.me on the basis of salistactory evidance 1o be a member or dosig 3 agent of tho limited liabliity company that
execulod the Dead of Trust and acknowledged tho Deed of Trust 1o be the-fres and vcluntary act and dood of the limitad
liabllity company, by authority. of statule, its articlas’ of organization of ils cperatlng agraement, for the. uses. and purposes
thorein mentioned, and on oath stated that he or she-is authoriznd to ‘execule this Desd of Trist and In tacl execuled the
Degd of Trust on behnil-ekhedmitad tablity company.

By 7 g Residing at SP Ay d)U(A.zﬂ
Gertom el A g

My commission expires o)
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DEED OF TRUST
{Continued) Page 9

LIMITED LIABILITY COMPANY ACKNOWLEDGM
STATE OF UJQ s L\m{l’ fo )

e
. )88 z
COUNTY OF Prer e E

} - '6 % ":

[ ché M4 W %0 002000 o J

207, Peerle W Ao

On this day of ¢ 0 . 20 . bttt e RN qersigned

Notary Public, personally appesred DONALD LINKEM, Prosldeny of PACIFIC RESOURCE DEVEL [ RT, INC, 8nao

persanally known to me or proved to ma.on the basls of selistactory evidence to be 8 member or designated agent af the
limited liability company that exectrted Ihe Desd of Trust and ackn

) led owledged tha Deed af Trust 1o be'the free and voluntary act
and deed of tha limitad llablilty company, by aulhorily-of stelule, its articles of or izelion or its operating agre t, for the
uses and purposes therein mentionad, and-on cath sialad that hs oc she Is authorized to execule this Deed ot Trust and In
fact executed the Oeed of Trust on behalf of the imiled tabilly company.

By___

Y

Reslding o Joc/vly 4,6(‘/'/
and for the State of _ui\q/ My lon expires X / { / (18

Not

REQUEST FOR FULL RECONVEYANCE
To:

, Trustes

The undersigned is the legal owner and holder of all indebtedness secured by this Desd of Trust. You are hereby requestad,
upon payment of all Sums owing. 1o you, fo reconvoy without warranly, lo the parsons entiied thareto, the right, #ite ang
interest now hald by you under the Dasd of Trust.

Beneficlary:
By:
Its:

LABIR IR LAEND, VOr A TR0D R0 Towr. Rartans Francill 3 ek inon, a TONY, FOR3. AF Righds Resereed: < WA CACITAFLIARIFC VPLI0RT1 FRLCOVINRDG
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Rev. Code Wash. (ARCW) § 61.24.100
ANNOTATED REVISED CODE OF WASHINGTON
2013 by Matthew Bender & Company, Inc.,

§ 61.24.100. Deficiency judgments -- Foreclosure -- Trustee's sale -- Application of
chapter

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

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

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

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

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

(i1) This subsection (3)(a) does not apply to any property that is occupied by the
borrower as its principal residence as of the date of the trustee's sale;

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

(c) Subject to this section, an action for a deficiency judgment against a guarantor
if the guarantor is timely given the notices under RCW 61.24.042.

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

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

(6) A guarantor granting a deed of trust to secure its guaranty of a commercial loan
shall be subject to a deficiency judgment following a trustee's sale under that deed of trust
only to the extent stated in subsection (3)(a)(i) of this section. If the deed of trust encumbers
the guarantor's principal residence, the guarantor shall be entitled to receive an amount up to the
homestead exemption set forth in RCW 6.13.030, without regard to the effect of RCW
6.13.080(2), from the bid at the foreclosure or trustee's sale accepted by the sheriff or trustee
prior to the application of the bid to the guarantor's obligation.

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

(8) This chapter does not preclude a beneficiary from foreclosing a deed of trust in the
same manner as a real property mortgage and this section does not apply to such a foreclosure.

(9) Any contract, note, deed of trust, or guaranty may, by its express language, prohibit
the recovery of any portion or all of a deficiency after the property encumbered by the deed of
trust securing a commercial loan is sold at a trustee's sale.

(10) A trustee's sale under a deed of trust securing a commercial loan does not
preclude an action to collect or enforce any obligation of a borrower or guarantor if that
obligation, or the substantial equivalent of that obligation, was not secured by the deed of
trust.
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(11) Unless the guarantor otherwise agrees, a trustee's sale shall not impair any right or
agreement of a guarantor to be reimbursed by a borrower or grantor for a deficiency judgment
against the guarantor.

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

HISTORY: 1998 ¢ 295 § 12; 1990 ¢ 111 § 2; 1965 ¢ 74 § 10.
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The undersigned declares under penalty of perjury, under the laws

e

QEPUTY
of the State of Washington, that the following is true and correct:

That on the 11" day of October, I arranged for service of the
foregoing BRIEF OF RESPONDENT UNION BANK to the parties to this

action as follows:

Served via Email (per Email agreement of 5/24/13)

Brian L. Budsberg

Benjamin J. Riley

Budsberg Law Group, PLLC

1115 West Bay Drive NW, Suite 302

PO Box 1489

Olympia WA 98502-4310

Budsberg direct: 360-584-9093, 129

Main: (360) 584-9093

Facsimile: (360)252-8333

E-mail: brian@budsberg.com

E-mail: ben@budsberg.com

Attorneys for Defendants »

L&P Development, LLC, Pacific Resource Development, Inc.,
Parker Family, LLC, Richard T. Brunaugh, Amanda Brunaugh,
Donald C. Kinkem, Elizabeth A. Linkem, David A. Parker, Velma
L. Parker, Paule E. Wilson, and Kelli [ Wilson
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