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 DEED OF TRUST, ASSIGNMENT OF RENTS, AND 
 SECURITY AGREEMENT  
 
 

THIS DEED OF TRUST, ASSIGNMENT OF RENTS, AND SECURITY 
AGREEMENT  (“Deed of Trust”) is made as of _____ ____2016, by and between (“Grantor”), 
Puget Sound Title Insurance Company (“Trustee”); and THE CITY OF TACOMA, a municipal 
corporation of the State of Washington), as Beneficiary (the “CITY”) 
 
 R E C I T A L S 
 

A. The CITY and Grantor are parties to the Redevelopment and Permanent 
Financing Loan Agreement (“Agreement”) dated as of the _____day of ________, 2016, on the 
terms and conditions of which Grantor shall borrow funds from the CITY, which the CITY 
obtained from Urban Development Action Grant (“UDAG”) program income funds and the 
CITY shall lend to Grantor, the original principal amount of up to THREE MILLION AND 
NO/100 DOLLARS ($3,000,000.00) from UDAG Funds (“UDAG Loan”).  The UDAG Loan is 
evidenced by a promissory note of even date herewith executed by Grantor (the “Note”) in the 
principal amount of the UDAG Loan. 
 

B. Grantor intends to use the UDAG Loan proceeds for the purpose of providing 
financing for the housing development described in the Agreement (the “Project”).  The Project 
will be developed on a site legally described on Attachment “1” to this Deed of Trust (the 
“Eligible Property”). 
 

NOW THEREFORE, in consideration of the UDAG Loan, Grantor hereby irrevocably 
grants, conveys, transfers and assigns to Trustee, its successors and assigns, in trust, with power 
of sale and right of entry and possession as provided below all of its present and future estate, 



 
right, title and interest in and to the Eligible Property, together with all right, title and interest of 
Grantor therein and in and to, and grants to Beneficiary a security interest in, the following: 
 

(A) All development rights, air rights, water, water rights, and water stock relating to 
the Eligible Property.  
 

(B) All present and future structures, buildings, improvements, appurtenances and 
fixtures of any kind on the Eligible Property, including but not limited to all apparatus, attached 
equipment and appliances used in connection with the operation or occupancy of the Eligible 
Property, such as heating and air-conditioning systems and facilities used to provide any utility 
services, ventilation, vehicular cleaning, storage or other services on the Eligible Property, and 
all signage, carpeting and floor coverings, partitions, generators, screens, awnings, boilers, 
furnaces, pipes, plumbing, vacuum systems, brushes, blowers, cleaning, call and sprinkler 
systems, fire extinguishing apparatus and equipment, water tanks, heating, ventilating, air 
conditioning and air cooling equipment, and gas and electric machinery and equipment, it being 
intended and agreed that all such items will be conclusively considered to be a part of the 
Eligible Property conveyed by this Deed of Trust, whether or not attached or affixed to the 
Eligible Property. 
 

(C) All appurtenances of the Eligible Property and all rights of Grantor in and to any 
streets, roads or public places, easements or rights of way, relating to the Eligible Property. 
 

(D) All of the rents, royalties, profits and income related to the Eligible Property, to 
the extent not prohibited by any applicable law. 
 

(E) All proceeds and claims arising on account of any damage to or taking of the 
Eligible Property and all causes of action and recoveries for any loss or diminution in value of 
the Eligible Property.  
 

(F) All existing and future goods, inventory, equipment and all other personal 
property of any nature whatsoever now or hereafter located on the Eligible Property which are 
now or in the future owned by Grantor and used in the operation or occupancy of the Eligible 
Property or in any construction on the Eligible Property but which are not effectively made real 
property under Clause (B) above, including but not limited to all appliances, furniture and 
furnishings, building service equipment, and building materials, supplies, equipment, machinery, 
plumbing and plumbing material and supplies, concrete, lumber, hardware, electrical wiring and 
electrical material and supplies, roofing material and supplies, doors, paint, drywall, insulation, 
cabinets, ceramic material and supplies, flooring, attached appliances, fencing, landscaping and 
all other materials, supplies and property of every kind and nature. 
 

(G) All present and future accounts, general intangibles, chattel paper, contract rights, 
deposit accounts, instruments and documents as those terms are defined in the Washington 
Uniform Commercial Code, now or hereafter relating or arising with respect to the Eligible 
Property and/or the use thereof or any improvements thereto, including without limitation:  (i) all 
rights to the payment of money, including escrow proceeds arising out of the sale or other 



 
disposition of all or any portion of the estate of Grantor upon the Eligible Property now or 
hereafter existing thereon; (ii) all plans, specifications and drawings relating to the development 
of the Eligible Property and/or any construction thereon; (iii) all use permits, licenses, occupancy 
permits, construction and building permits, and all other permits and approvals required by any 
governmental or quasi-governmental authority in connection with the development, construction, 
use, occupancy or operation of the Eligible Property; (iv) any and all agreements relating to the 
development, construction, use, occupancy and/or operation of the Eligible Property between 
Grantor and any contractor, subcontractor, project manager or supervisor, architect, engineer, 
laborer or supplier of materials; (v) all lease or rental agreements; (vi) all names under which the 
Eligible Property is now or hereafter operated or known and all rights to carry on business under 
any such names or any variant thereof; (vii) all trademarks relating to the Eligible Property 
and/or the development, construction, use, occupancy or operation thereof; (viii) all goodwill 
relating to the Eligible Property and/or the development, construction, use, occupancy or 
operation thereof; (ix) all reserves, deferred payments, deposits, refunds, cost savings, bonds, 
insurance policies and payments of any kind relating to the Eligible Property; (x) all loan 
commitments issued to Grantor in connection with any sale or financing of the Eligible Property; 
(xi) all funds deposited with Beneficiary by Grantor, and all accounts of Grantor with 
Beneficiary, including all accounts containing security deposits and prepaid rents paid to Grantor 
in connection with any leases of the Eligible Property, and all proceeds thereof; and (xii) all 
supplements, modifications and amendments to the foregoing. 
 

(H) All of the right, title and interest of Grantor in and to all sales contracts of any 
nature whatsoever now or hereafter executed covering any portion of the Eligible Property, 
together with all deposits or other payments made in connection therewith. 
 

(I) All of the right, title and interest of Grantor in and to any construction contracts, 
plans and specifications, building permits, and all other documents necessary for completion of 
the improvements to the construction of the Eligible Property. 
 

(J) All water stock relating to the Eligible Property, all shares of stock or other 
evidence of ownership of any part of the Eligible Property that is owned by Grantor in common 
with others, and all documents of membership in any owner’s or members’ association or similar 
group having responsibility for managing or operating any part of the Eligible Property. 

 
Grantor does hereby covenant with Trustee and Beneficiary, that Grantor has good right 

to bargain, sell and convey Grantor’s interest in the Eligible Property in manner and form as 
above written; and Grantor warrants and will defend same to Beneficiary, forever, against all 
lawful claims and demands whatsoever except as stated above. 
 
THIS DEED OF TRUST IS FOR THE PURPOSE OF SECURING: 
 

(1)  performance of each agreement of Grantor herein contained or incorporated 
herein by reference;   
 



 
(2) payment of the indebtedness (including, without limitation, interest thereon) 

evidenced by the Note, and any extension or renewal or modification thereof; 
 

(3) performance of each agreement of Grantor contained in the Agreement or any of 
the other “Loan Documents” (as defined in the Agreement), and any extension, renewal or 
modification of such other Loan Documents; 
 
TO PROTECT THE SECURITY OF THIS DEED OF TRUST, GRANTOR HEREBY 
COVENANTS AND AGREES AS FOLLOWS: 
 

1. Payment of Secured Obligations.  To pay when due (a) the principal of, and the 
interest on, the indebtedness evidenced by the Note, (b) charges, fees and all other sums as 
provided in the Agreement, and (c) the principal of, and interest on, any future advances secured 
by this Deed of Trust. 
 

2. Maintenance, Repair, Alterations.  To keep the Eligible Property in good 
condition and repair; to complete promptly and in a good and workmanlike manner all 
improvements to be constructed on the Eligible Property, including specifically all improvements 
described in the Agreement, and promptly restore in like manner any structure that may be 
damaged or destroyed thereon; to pay when due all claims for labor performed and materials 
furnished therefor, to comply  with all laws, ordinances, regulations, covenants, conditions and 
restrictions now or hereafter affecting the Eligible Property or any part thereof or requiring any 
alterations or improvements thereon; not to commit or permit any waste or deterioration of the 
Eligible Property; to keep and maintain abutting grounds, sidewalks, roads, parking and land-
scape areas in good and neat order and repair; not to commit, suffer or permit, to the extent 
Grantor is able by the exercise of commercially reasonable best efforts, any act to be done in or 
upon the Eligible Property in violation of any law, ordinance or regulation. 

 
3. Insurance.  To provide, maintain at its expense and deliver to Beneficiary at all 

times until payment in full of all obligations secured hereby, insurance as required by the 
Agreement or the Note. In the event of any loss or damage, Grantor shall give immediate notice 
thereof to Beneficiary, and Beneficiary may thereupon make proof of such loss or damage, if the 
same is not promptly made by Grantor.  Grantor and Beneficiary hereby agree to cooperate in 
making any adjustment and compromise of any loss covered by the aforementioned insurance 
policies upon the Eligible Property, and Grantor authorizes and empowers Beneficiary, at its 
option, to collect and receive the proceeds, and endorse checks and drafts issued therefor.  
Beneficiary agrees that in the event of any loss covered by insurance policies on the Eligible 
Property subject to this Deed of Trust, provided there is  not then existing any material default 
(or such existing default will be cured by the proceeds of such  insurance) in the observance or 
performance of any of the covenants and agreements contained herein or in the Note or any 
future notes secured hereby, or in any other agreement with or for the benefit of the Beneficiary 
in connection with any indebtedness secured hereby, the proceeds of such insurance shall be 
used for the repair or restoration of the Eligible Property and will be disbursed in accordance 
with such protective terms and conditions as Beneficiary may reasonably impose. 
 



 
Grantor hereby fully assigns to Beneficiary all current and future claims it may have 

under any policy of insurance related to the Eligible Property or the Project, regardless of 
whether such insurance was required to be maintained under the Loan Documents.  Any and all 
unexpired insurance shall inure to the benefit of and pass to the purchaser of the Eligible 
Property at any foreclosure sale, or any Trustee’s sale held pursuant hereto.   

 
Further, Beneficiary may at the time in its sole discretion require Grantor to submit 

satisfactory evidence of insurance policies obtained pursuant to this Paragraph 3 and of Grantor’s 
compliance with all the provisions of said policies. 
 

4. Lawsuits.  To appear in and defend, or otherwise take such action therein as the 
Beneficiary and Trustee or either of them may deem advisable with respect to, any action or 
proceeding affecting the security for the Loan in which Beneficiary or Trustee may appear. 
 

5. Beneficiary Statement.  To pay all charges for all court costs and expenses which 
Beneficiary may elect to advance in order to keep unimpaired, protect, and preserve the title 
thereto; and to pay for any statement provided for by law in effect at the date hereof regarding 
the obligations secured hereby, any amount demanded by the Beneficiary not to exceed the 
maximum allowed by law at the time when said statement is demanded. 
 

6. Condemnation.  That all judgments, awards of damages and settlements, hereafter 
made as a result of or in lieu of any condemnation or other proceedings for public use of, or for 
any damage to, the Eligible Property or the improvements thereon, are hereby assigned to 
Beneficiary. If (i) Grantor is not then in material default hereunder (or such default will be cured 
with the proceeds from the foregoing), and (ii) the taking is a partial taking, all proceeds thereof 
shall be applied to restoring the Eligible Property, if practicable, as reasonably determined by 
Beneficiary.  In the event (i) Grantor is then in material default hereunder (and such default will 
not be cured with the proceeds of the foregoing), (ii) the taking is a total taking, or (iii) the taking 
is a partial taking and Beneficiary has reasonably determined that restoration of the Eligible 
Property is not practicable, the proceeds shall be paid to Beneficiary to the extent of those 
monies due and owing under the Note, this Deed of Trust, future notes or future deeds of trust, 
and Beneficiary is hereby authorized to receive such monies.  Grantor agrees to execute such 
further assignments of any such award, judgment or settlement which may be received by 
Grantor.  Subject to any prior rights of creditors under the Senior Financing (as defined in the 
Agreement), Beneficiary may apply any and all such sums to the indebtedness secured hereby in 
such manner as it elects or, at its option, the entire amount so received by it or any part thereof 
may be released.  Neither the application nor the release of any such sums shall cure or waive 
any default or notice of default hereunder or invalidate any act done pursuant to such notice. 
 

7. Permitted Acts of Beneficiary.  That without affecting the liability of any person, 
including Grantor (other than any person released pursuant hereto), for the payment of any 
indebtedness secured hereby, Beneficiary is authorized and empowered as follows:  Beneficiary 
may at any time, and from time to time, either before or after the maturity of the obligations 
secured hereby, and without notice (a) release any person liable for the payment of any of the 
indebtedness, (b) make any agreement extending the time or otherwise altering the terms of 



 
payment of any of the indebtedness, (c) accept additional security therefor of any kind, or (d) 
release any property, real or personal, securing the indebtedness. 
 

8. Reconveyance of Eligible Property.  That upon written request of Beneficiary 
stating that all sums secured hereby have been paid, and upon surrender of this Deed of Trust and 
the Note to Trustee for cancellation and retention, and upon payment of its fees, Trustee shall 
reconvey, without warranty, the Eligible Property then held hereunder.  The recitals in such 
reconveyance of any matters of fact shall be conclusive proof of the truthfulness thereof.  The 
grantee in such reconveyance may be described as “the person or persons legally entitled 
thereto.”   
 

9. Default and Trustee’s Sale.  That upon the occurrence of an “Event of Default” 
under this Deed of Trust (as defined in Section 18 below) Beneficiary may declare all principal 
remaining unpaid, all interest then earned and remaining unpaid, and all sums other than 
principal or interest secured hereby, immediately due and payable (and thenceforth at the option 
of the Beneficiary and except as otherwise prohibited by law, the entire balance of the unpaid 
principal shall thereafter bear interest at the Default Rate of interest per annum set forth in the 
Note until paid) and may proceed to exercise the power of sale granted by this Deed of Trust by 
delivery to Trustee of written declaration of default and demand for sale and of written notice of 
default and of election to cause to be sold said Eligible Property, which notice Trustee shall 
cause to be filed for record.  Beneficiary also shall deposit with Trustee this Deed of Trust, the 
Note and all documents evidencing expenditures secured hereby. 
 

After the lapse of such time as may then be required by law following the recordation of 
said notice of default, and notice of sale having been given as then required by law, Trustee, 
without demand on Grantor, shall sell the Eligible Property at the time and place fixed by it in 
said notice of sale, either as a whole or in separate parcels, and in such order as it may determine, 
at public auction to the highest bidder for cash in lawful money of the United States, payable at 
time of sale.  Trustee may postpone sale of all or any portion of the Eligible Property by public 
announcement at such time and place of sale, and from time to time thereafter may postpone 
such sale by public announcement at the time fixed by the preceding postponement.  Trustee 
shall deliver to such purchaser its deed conveying the Eligible Property so sold, but without any 
covenant or warranty, express or implied.  The recitals in such deed of any matters or facts shall 
be conclusive proof of the truthfulness thereof.  Any person, including Grantor, Trustee or 
Beneficiary, may purchase at such sale. 
 

After deducting all costs, fees and expenses of Trustee, including cost of evidence of title 
in connection with sale, Trustee shall apply the proceeds of sale to payment of:  first, all sums 
expended by the Beneficiary under the terms hereof or under the Note, not then repaid, with 
accrued interest at the Deferral Rate; second, all other sums then secured hereby; and the 
remainder, if any, to the person or persons legally entitled thereto. 
 

10. Substitute Trustees.  Beneficiary, or any successor in ownership of any 
indebtedness secured hereby, may from time to time, by instrument in writing, substitute a 
successor or successors to any Trustee named herein or acting hereunder, which instrument, 



 
executed by the Beneficiary and duly acknowledged and recorded in the Office of the Pierce 
County Auditor, or any successor section, shall be conclusive proof of proper substitution of 
such successor Trustee or Trustees, who shall, without conveyance from the Trustee predecessor, 
succeed to all its title, estate, right, powers and duties.  Said instrument must contain the name of 
the original Grantor, Trustee and Beneficiary hereunder, the book and page where this Deed of 
Trust is recorded and the name and address of the new Trustee.  
 

11. Successors Bound.  That this Deed of Trust applies to, inures to the benefit of, and 
binds all parties hereto, their heirs, legatees, devisees, administrators, executors, successors, 
assigns, trustees and receivers.  In this Deed of Trust, whenever the context so requires, the 
masculine gender includes the feminine and/or neuter, and the singular number includes the 
plural. 

   
12. Evidence of Title.  That if, because of any default hereunder, or because of the 

filing or contemplated filing of any legal proceedings affecting the Eligible Property, Beneficiary 
deems it necessary to obtain an additional evidence of title or to cure any defect in title, 
Beneficiary may procure such evidence or cure such defect, pay the cost thereof, and shall have 
an immediate claim against Grantor therefor, together with a lien upon the Eligible Property for 
the amount so paid, with interest at the Deferral Rate.  Beneficiary is further authorized to 
require an appraisal of the Eligible Property at any time that Beneficiary may reasonably request. 
 

13. Default in Other Instruments; Bankruptcy.  That default in the terms of any other 
instrument securing the debt secured hereby, and/or the filing or other commencement of any 
bankruptcy or insolvency proceedings including any assignment for the benefit of creditors or 
other proceedings intended to liquidate or rehabilitate, by, for or against Grantor shall after any 
applicable notice and cure period constitute default under this Deed of Trust. 

 
14. Statute of Limitations.  That the pleading of any statute of limitations as a defense 

to any and all obligations secured by this Deed of Trust is hereby waived by the Grantor, to the 
full extent permissible by law.   
 

15. Severability.  That the invalidity of any one or more covenants, phrases, clauses, 
sentences, paragraphs or sections of this Deed of Trust shall not affect the remaining portions of 
this Deed of Trust or any part hereof and this Deed of Trust shall be constructed as if such 
invalid covenants, phrases, sentences, paragraphs or sections, if any, had not been inserted 
herein.   
 

16. Order of Application.  That if the indebtedness secured hereby is now or hereafter 
becomes further secured by a security agreement, deed of trust, pledge, contract of guaranty or 
other additional securities, Beneficiary may to the full extent allowed by law, at its option, 
exhaust any one or more of said securities as well as the security hereunder, either concurrently 
or independently and in such order as it may determine, and may apply the proceeds received 
upon the indebtedness secured hereby without affecting the status of, or waiving any right to 
exhaust all or any other security including the security thereunder and without waiving any 



 
breach or default in any right or power, whether exercised hereunder or contained herein, or in 
any such other security.   

 
17. Covenants of Grantor. 

 
  (a) Audit by State and Federal Agencies.  In the event the Loan is subjected to 
audit, monitoring or other inspections by appropriate state and federal agencies, Grantor shall 
comply with such inspections and pay, on behalf of itself and Beneficiary, the full amount of the 
cost to the inspecting agency of such inspections (unless such inspection and any resulting 
liability arises solely from the gross negligence or willful misconduct of Beneficiary).   
 

(b) Program Evaluation and Review   Grantor shall allow Beneficiary’s 
authorized personnel to inspect and monitor its facilities and program operations as they relate to 
the Project or the Eligible Property, including the interview of Grantor’s staff, tenants, and other 
program participants, as reasonably required by Beneficiary during the term of the Loan. 
 

18. Default.  The Grantor shall be in default under this Deed of Trust upon any of the 
following events which, if not cured within the applicable cure period provided, if any, shall 
constitute an event of default hereunder (“Event of Default”):   
 

(a) The failure of Grantor to pay or perform any monetary covenant or 
obligation hereunder or under the terms of the Note, the Agreement or any other documents 
executed in connection therewith, without curing such failure within ten (10) calendar days the 
date such payment is due.  Notwithstanding anything herein to the contrary, the herein described 
cure period shall not apply to a failure by Grantor to timely repay the Loan at the Maturity Date 
of the Note; 

 
(b) The failure of Grantor to perform any nonmonetary covenant or obligation 

hereunder or under the terms of the Agreement, the Note or any other documents executed in 
connection therewith, without curing such failure within thirty (30) calendar days after receipt of 
written notice of such default from Beneficiary (or from any party authorized by Beneficiary to 
deliver such notice as identified by Beneficiary in writing to Grantor) specifying the nature of the 
event or deficiency giving rise to the default and the action required to cure such deficiency; 
provided, however, that if any default with respect to a nonmonetary obligation is such that it 
cannot be cured within a 30-day period, it shall be deemed cured if Grantor commences the cure 
within said 30-day period and diligently prosecutes such cure to completion thereafter.  
Notwithstanding anything herein to the contrary, the herein described notice requirements and 
cure periods shall not apply to any Event of Default described in Sections 18(c) through 18(h) 
below; 
 

(c) The material falsity of any representation or breach of any warranty or 
covenant made by Grantor under the terms of this Deed of Trust, the Note, the Agreement or any 
other document executed in connection therewith; 
 



 
(d) Grantor or any constituent member or partner, or majority shareholder, of 

Grantor shall (a) apply for or consent to the appointment of a receiver, trustee, liquidator or 
custodian or the like of its property, (b) fail to pay or admit in writing its inability to pay its debts 
generally as they become due, (c) make a general assignment for the benefit of creditors, (d) be 
adjudicated a bankrupt or insolvent or (e) commence a voluntary case under the Federal 
bankruptcy laws of the United States of America or file a voluntary petition that is not withdrawn 
within ten (10) days of the filing thereof or answer seeking an arrangement with creditors or an 
order for relief or seeking to take advantage of any insolvency law or file an answer admitting 
the material allegations of a petition filed against it in any bankruptcy or insolvency proceeding; 
 

(e) If without the application, approval or consent of Grantor, a proceeding 
shall be instituted in any court of competent jurisdiction, under any law relating to bankruptcy, in 
respect of Grantor or any constituent member or partner, or majority shareholder, of Grantor, for 
an order for relief or an adjudication in bankruptcy, a composition or arrangement with creditors, 
a readjustment of debts, the appointment of a trustee, receiver, liquidator or custodian or the like 
of Grantor or of all or any substantial part of Grantor’s assets, or other like relief in respect 
thereof under any bankruptcy or insolvency law, and, if such proceeding is being contested by 
Grantor, in good faith, the same shall (a) result in the entry of an order for relief or any such 
adjudication or appointment, or (b) continue undismissed, or pending and unstayed, for any 
period of ninety (90) consecutive days;  

 
(f)   Grantor shall suffer or attempt to effect a “Transfer” (as defined in 

Section 33 below) other than in full compliance with the terms of this Deed of Trust.  
 

(g)   Grantor shall not be in default under the Regulatory Agreement, the Senior 
Financing, any Junior Financing or Other Financing (as all these terms are defined in the 
Agreement), or any other secured or unsecured obligation relating to the Project, unless the 
default is cured or waived within the cure period, if any, applicable thereto under the terms of the 
obligation which is in default; or 
 

(h)   Following completion of the construction of the Project, voluntary 
cessation of the operation of the Project for a continuous period of more than thirty (30) days or 
the involuntary cessation of the operation of the Project in accordance with this Deed of Trust for 
a continuous period of more than sixty (60) days. 
 

19. Acceleration.  The entire principal and all accrued and unpaid interest on the Note 
shall be due and payable as therein set forth; provided, however, that the entire balance of the 
outstanding principal and all accrued and unpaid interest on the Note, together with any 
outstanding interest and other amounts payable thereunder, shall, at the election of Beneficiary 
and upon notice to Grantor thereof (except in the case of default described in Section 18 (c) or 
(d), in which case no notice shall be required), become immediately due and payable upon any 
Event of Default as set forth in the Note, without presentment, demand, protest or other notice of 
any kind, all of which are hereby waived by Grantor. 
 



 
20. Breach by Grantor, Cure by Beneficiary or Trustee.  In the event of Grantor’s 

failure to comply with any or all of the promises and agreements set forth in this Deed of Trust 
or to make any payment or to do any act as provided in this Deed of Trust, then Beneficiary or 
Trustee, but without obligation to do so and without notice to or demand upon Grantor and 
without releasing Grantor from any obligation hereof, may make or do the same in such manner 
and to such extent as either in its sole judgment may deem necessary to protect the security 
hereof (including, without limitation, to procure insurance and pay the premiums therefor; to pay 
unpaid water rents, sewer service charges, and other governmental or municipal charges and 
rates, and all or any part of the unpaid taxes, assessments, and reassessments, if in its judgment 
the same are just and valid; to pay the cost of appraisals, reappraisals, and extensions of title; to 
enter or have its agents enter upon the Eligible Property whenever reasonably necessary for the 
purpose of inspecting the Eligible Property or making repairs or installations as it deems 
necessary to preserve the Eligible Property or to protect the same from vandalism, without 
thereby becoming liable as a trespasser or mortgagee or beneficiary in possession, and to pay for 
such repairs and installations).  Beneficiary and Trustee are hereby authorized to enter upon the 
Eligible Property for such purposes; to appear in and defend any action or proceeding purporting 
to affect the security hereof or the rights or powers of Beneficiary or Trustee; to pay, purchase, 
contest or compromise any encumbrance, charge or lien which in the judgment of either appears 
to be prior or superior hereto; and, in exercising any such powers, to pay necessary expenses, 
employ counsel of its choice and pay the reasonable fees of such counsel.  Grantor agrees to pay 
immediately and without demand all sums so expended by Beneficiary or Trustee, with interest 
from the date of expenditure at the amount allowed by law in effect at the date hereof, and that 
Beneficiary shall have a lien upon the Eligible Property for the sums so expended and such 
interest thereon. 

 
21. Security Agreement.  That all property covered by this Deed of Trust be deemed 

to constitute real property or interests in real property to the maximum extent permitted under 
applicable law.  To the extent that any tangible property, equipment or other property covered by 
this Deed of Trust constitutes personal property, such personal property shall constitute 
additional security.  This Deed of Trust shall create in Beneficiary a security interest in such 
personal property and shall in respect thereof constitute a security agreement (the “Security 
Agreement”).  Beneficiary shall be entitled to all of the rights and remedies in respect of any 
personal property included in the Eligible Property covered by this Deed of Trust afforded a 
secured party under the Uniform Commercial Code and other applicable law.  At Beneficiary’s 
request Grantor will at any time and from time to time furnish Beneficiary for filing financing 
statements signed by Grantor in form satisfactory to Beneficiary.  Grantor acknowledges and 
agrees that thirty (30) days’ notice as to the time, place and date of any proposed sale of any 
personal property shall be deemed reasonable for all purposes.  Grantor agrees that the Security 
Agreement created hereby shall survive the termination or reconveyance of this Deed of Trust 
unless Beneficiary executes documentation expressly terminating the Security Agreement. 
 

22. Assumption of Liability.  Except as provided in Section 33, the assumption of 
liability for the payment of the indebtedness hereby secured, by any successor in interest to 
Grantor in the Eligible Property (in the event Beneficiary elects not to accelerate the repayment 
of the Loan pursuant to any transfer or disposition of the Eligible Property by operation of law or 



 
otherwise) shall not release Grantor from any liability Grantor has hereunder or under the other 
Loan Documents for the payment of such indebtedness or any sums advanced under and secured 
by this Deed of Trust.  Any forbearance or indulgence of Beneficiary, or extensions of time for 
the payment of all or any part of the indebtedness secured hereby, or the release of a part of the 
Eligible Property from the lien of this Deed of Trust, for, or without, payment of a consideration, 
shall not in any manner diminish or reduce the liability of Grantor (subject to the nonrecourse 
provisions of Section 27) for the payment of the indebtedness now or hereafter secured hereby; 
and that any payments made upon the said indebtedness shall be deemed to have been made on 
behalf and for the benefit of all parties obligated to pay the same.  The acceptance of payments in 
excess of the installments provided to be paid upon the Note or the consideration paid for any 
such release shall not alter or diminish the obligation of Grantor to thereafter make payments in 
the amounts and on the dates provided therein, until the same are fully paid. 

 
23. Future Advances.  That upon the request of the Grantor or its successor in 

ownership of the Eligible Property, Beneficiary may, at its option, at any time before full 
payment of the Note secured hereby, make further advances to the Grantor or its successors in 
ownership, and the same, with interest and late charges as permitted by law, shall be secured by 
this Deed of Trust; and provided further that if Beneficiary, at its option, shall make a further 
advance or advances as aforesaid, the Grantor or its successors in ownership agree to execute and 
deliver to Beneficiary a note to evidence the same, payable on or before the maturity of the 
indebtedness under the Note secured hereby and bearing such other terms as Beneficiary shall 
require. 
 

Grantor further acknowledges and agrees:  that this Deed of Trust is intended to, and 
shall, secure not only the original indebtedness under the Note, but any and all future advances 
made directly by the Agency to Grantor, or indirectly by the Agency through TCRA to Grantor; 
that this Deed of Trust shall secure any unpaid balances of advances made with respect to the 
Eligible Property; that Beneficiary shall have the benefit of all statutes now existing or 
henceforth enacted to assure repayment of any such future advances plus interest thereon; that to 
secure the payment of said original indebtedness and future advances Beneficiary shall also have 
a lien upon all other personal property and securities now or hereafter in its possession belonging 
to Grantor; that all rights, powers and remedies conferred upon Beneficiary herein are in addition 
to each and every other right which Beneficiary has hereunder; that all rights, powers and 
remedies conferred upon Beneficiary in equity or by law may be enforced concurrently 
therewith; that Beneficiary shall be subrogated to the rights and seniority of any prior lien paid or 
released by reason of the application thereon of any of the proceeds hereof, and that each and all 
of the covenants, agreements, and provisions hereof shall bind the respective heirs, executors, 
administrators, successors, and assigns of Grantor and Beneficiary herein, and all others who 
subsequently acquire any right, title, or interest in the Eligible Property, or to this Deed of Trust 
and the indebtedness secured hereby. 
 

24. Captions.  That the captions of the sections of this Deed of Trust are for 
convenience only and shall not be considered in resolving questions of interpretation or 
construction. 
 



 
25. Estoppel Certificates.  That Grantor shall from time to time at Beneficiary’s 

request furnish Beneficiary or any person designated by Beneficiary, a certified statement in 
form reasonably satisfactory to Beneficiary confirming as of the date of the certificate the unpaid 
principal balance and accrued interest on the Note and stating that Grantor is not in default 
hereunder (or describing any default), and stating that Grantor has no defense, right of set off or 
counterclaim in the payment of the indebtedness, or any part thereof, or the observance or 
performance of any obligation (or describing any such defense, set off or counterclaim).  Any 
purchaser or assignee of the Note or this Deed of Trust or any interest therein may rely on such 
certificate. 
 

26. Books and Records.  That Grantor and all subsequent owners of the Eligible 
Property, if any, shall keep and maintain full and correct books and records showing in detail the 
earnings and expenses of the Eligible Property and shall permit Beneficiary at no expense to 
Grantor or its representatives to examine such books and records and all supporting data and 
vouchers, from time to time at reasonable times, on request, at Grantor’s offices or at another 
mutually agreed upon location. 
 

27. Obligation Nonrecourse.  Except to the extent any Event of Default hereunder 
results directly or indirectly from any fraud or intentional and material misrepresentation by 
Borrower in connection with the Loan, the Loan is a nonrecourse obligation of Grantor and in 
the event of the occurrence of an Event of Default, Beneficiary’s only recourse under this Deed 
of Trust shall be against the Eligible Property, the proceeds thereof, the rents and other income 
arising from its use and occupancy as provided in the Deed of Trust, and any other collateral 
given to Beneficiary as security for repayment of the Loan.  

 
28. Fixture Filing.  This Deed of Trust is also a fixture filing with respect to the 

personal property which is or is to become fixtures on the Eligible Property, and is to be recorded 
in the real property records of Pierce County, Washington. 
 

29. Assignment of Rents.  All of the existing and future rents, royalties, income, and 
profits of the Eligible Property that arise from its use or occupancy are hereby absolutely and 
presently assigned to Beneficiary.  However, until Grantor is in default under this Deed of Trust, 
Grantor will have a license to collect and receive those rents, royalties, income and profits.  
Upon any Event of Default by Grantor, Beneficiary may terminate Grantor’s license in its 
discretion, at any time, without notice to Grantor, and may thereafter collect the rents, royalties, 
income and profits itself or by an agent or receiver.  No action taken by Beneficiary to collect 
any rents, royalties, income or profits will make Beneficiary a “mortgagee-in-possession” of the 
Eligible Property, unless Beneficiary personally or by agent enters into actual possession of the 
Eligible Property.  Possession by a court-appointed receiver will not be considered possession by 
Beneficiary.  All rents, royalties, income and profits collected by Beneficiary or a receiver will 
be applied first to pay all expenses of collection, and then to the payment of all costs of operation 
and management of the Eligible Property, and then to the payment of the indebtedness and 
obligations secured by the Deed of Trust in whatever order Beneficiary directs in its absolute 
discretion and without regard to the adequacy of its security.  If required by Beneficiary, each 
lease or occupancy agreement affecting any of the Eligible Property must provide, in a manner 



 
approved by Beneficiary, that the tenant will recognize as its lessor any person succeeding to the 
interest of Grantor upon any foreclosure of this Deed of Trust.  The expenses (including 
receivers’ fees, if any, compensation to any agent appointed by Beneficiary, counsel fees, costs 
and compensation to any agent appointed by Beneficiary, and disbursements) incurred in taking 
possession and making such collection, shall be deemed a portion of the expense of this trust.  
The entering upon and taking possession of the Eligible Property, and/or the collection of such 
rents, issues and profits and the application thereof as aforesaid, shall not cure or waive any 
default or notice of default hereunder or invalidate any act done pursuant to such notice.  
Beneficiary may exercise any one or more of the remedies in this section without waiving its 
right to exercise any such remedies again or for the first time in the future.  The foregoing shall 
be subject to the provisions of applicable law. 
 

30. Applicable Law.  This Deed of Trust shall be governed by, and construed in 
accordance with, the laws of the State of Washington. 
 

31. Approvals.  Except with respect to those matters set forth hereinabove providing 
for the Beneficiary’s approval, consent or determination to be at the Beneficiary’s “sole 
discretion” or “sole and absolute discretion,” the Beneficiary hereby agrees to act reasonably 
with regard to any approval, consent, or other determination given by the Beneficiary hereunder.  
The Beneficiary agrees to give Grantor written notice of its approval or disapproval following 
submission of items to the Beneficiary for approval, including, in the case of any disapproved 
item, the reasons for such disapproval.  Any consent to a transfer under Section 33 of this Deed 
of Trust, and any other consent or approval by Beneficiary under this Deed of Trust or any of the 
other Loan Documents, may be given by Beneficiary’s Executive Director without action of 
Beneficiary’s governing board unless the Executive Director in his or her sole discretion elects to 
refer the matter to the board. 
 

32. Good Faith and Fair Dealing.  The Beneficiary and Grantor agree to perform all 
of their obligations and the actions required of each hereunder in good faith and in accordance 
with fair dealing. 

 
33. Assignment of Interest. 

 
(a) Without the prior written approval of the Beneficiary, which approval the 

Beneficiary may withhold in its sole and absolute discretion, Grantor shall not (i) sell, encumber, 
assign or otherwise transfer (collectively, “Transfer”) all or any portion of its interest in the 
Eligible Property or the Project (excluding tenant leases pursuant to the terms of the Agreement), 
(ii) permit the Transfer of greater than 49% of its ownership and/or control, in the aggregate, 
taking all transfers into account on a cumulative basis, or (iii) Transfer any of its rights or 
obligations under the Loan Documents.  Notwithstanding the foregoing, Beneficiary consents to 
the events described in the last paragraph of Section 1.6 of the Agreement without Grantor 
obtaining any further consent of Beneficiary.  Grantor hereby agrees that any purported Transfer 
not approved by the Beneficiary as required herein shall be ipso facto null and void, and no 
voluntary or involuntary successor to any interest of Grantor under such a proscribed Transfer 
shall acquire any rights pursuant to the Agreement or this Deed of Trust. 



 
 

(b) At any time Grantor desires to effect a Transfer hereunder, Grantor shall 
notify the Beneficiary in writing (the “Transfer Notice”) and shall submit to the Beneficiary for 
its prior written approval (i) all proposed agreements and documents (collectively, the “Transfer 
Documents”) memorializing, facilitating, evidencing and/or relating to the circumstances sur-
rounding such proposed Transfer, and (ii) a certificate setting forth representations and 
warranties by Grantor and the proposed transferee to the Beneficiary sufficient to establish and 
ensure that all requirements of this Section 33 have been and will be met.  No Transfer 
Documents shall be approved by the Beneficiary unless they expressly provide for the 
assumption by the proposed transferee of all of Grantor’s obligations under the Loan Documents.  
The Transfer Notice shall include a request that the Beneficiary consent to the proposed Transfer 
and shall also include a request that Grantor be released from further obligations under the Loan 
Documents.  The Beneficiary agrees to make its decision on Grantor’s request for consent to 
such Transfer, as promptly as possible, and, in any event, not later than thirty (30) calendar days 
after the Beneficiary receives the last of the items required by this Section 33.  In the event the 
Beneficiary consents to a proposed Transfer, then such Transfer shall not be effective unless and 
until the Beneficiary receives copies of all executed and binding Transfer Documents which 
Transfer Documents shall conform with the proposed Transfer Documents originally submitted 
by Grantor to the Beneficiary.  From and after the effective date of any such Transfer, Grantor 
shall be released from its obligations under this Deed of Trust and the other Loan Documents 
accruing subsequent to such effective date. 
 

(c) Notwithstanding anything in this Deed of Trust to the contrary, Grantor 
agrees that it shall not be permitted to make any Transfer, whether or not the Beneficiary consent 
is required therefor and even if the Beneficiary has consented thereto, if there exists an Event of 
Default under this Deed of Trust at the time the Transfer Notice is tendered to the Beneficiary or 
at any time thereafter until such Transfer is to be effective. 
 

(d) The provisions of this Section 33 shall apply to each successive Transfer 
and proposed transferee in the same manner as initially applicable to Grantor under the terms set 
forth herein. 
 

34. Waiver of Homestead Exemption.  
 
Grantor hereby release and waives all rights and benefits of the homestead exemption 

laws of the State of Washington as to all Indebtedness secured by this Deed of Trust. 
 
  



 
EACH GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF 
THIS DEED OF TRUST, AND EACH GRANTOR AGREES TO ITS TERMS. 
 
PLEASE BE ADVISED THAT ORAL AGREEMENTS OR ORAL COMMITMENTS TO 
LOAN MONEY, EXTEND CREDIT, OR FORBEAR FROM ENFORCING 
REPAYMENT OF A DEBT ARE NOT ENFORCEABLE UNDER WASHINGTON LAW. 

 
IN WITNESS WHEREOF, the undersigned have executed this Deed of Trust as of the 

date first above written. 
 

GRANTOR: 
 
TACOMA COMMUNITY REDEVELOPMENT 
AUTHORITY, a Washington public development authority 
 
 

Date:____________________ By:__________________________________ 
 Its Administrator 
 
 
 

STATE OF     ) 
    )  ss. 
COUNTY OF _____________ ) 
 
 I certify that I know or have satisfactory evidence that _________________________ is the person who 
appeared before me, and said person acknowledged that he/she signed this instrument, on oath stated that he was 
authorized to execute the instrument and acknowledged it as the Administrator of the TCRA, a  Washington public 
development authority, to be the free and voluntary act and deed of such public development authority for the uses and 
purposes mentioned in the instrument. 
 

Date:   
(seal or stamp) 

________________________________________ 
Notary Public in and for the State of Washington, 
residing at _______________________________ 
My commission expires ____________________ 

 
  



 
Attachment 1 to the 

Deed of Trust 
 

Legal Description 
 
 

Lot 8 and 9, Block 1222, MAP OF NEW TACOMA, WASHINGTON TERRITORY, according 
to the Plat filed for record February 3, 1875, in the Office of the County Auditor, in Tacoma, 
Pierce County, Washington ; 
 
TOGETHER WITH the Easterly 10 feet of the vacated alley abutting and adjoining said lots, 
vacated by Ordinance No. 2070 of the City of Tacoma, which upon vacation attached to said 
premises by Operation of Law ; 
 
Situate in the County of Pierce, State of Washington. 
 


