
************************** NOTICE TO OPERATORS ***************************

                    DO NOT REVISE.....!!!!!!!!!!!!!

                THIS IS A MASTER FORM.....!!!!!!!!!


ALL INCLUSIVE (WRAP AROUND) PROMISSORY NOTEPRIVATE 


SECURED BY DEED OF TRUST

$_______________________
Place:  ____________


Date:  ____________


This Note is an All Inclusive (Wrap Around) Promissory Note, the balance of which includes the unpaid balance of an underlying note and mortgage (herein respectively the "Underlying Note" and "Underlying Mortgage") more particularly described as follows:


UNDERLYING NOTE:


Maker:  


Payee:  


Original Balance:  $


Dated:  


UNDERLYING MORTGAGE:


Mortgagor:  


Mortgagee:  


Original Amount:  $


Date of Instrument:  


Date of Recordation:  


Recording or Document No.:  


Book/Reel:  


Page/Frame:  


Place of Recordation:                                 County, Washington


FOR VALUE RECEIVED the undersigned Maker promises to pay to the order of _____________________________________________________________________________, (herein "Holder"), at _______________________________________________________, or such other place as any holder hereof may from time to time designate, the principal sum of _____________________________________________________________ Dollars ($____________) together with interest thereon from the date hereof at the rate of __________________ percent (______%) per annum, payable in monthly installments of principal and interest in the amount of                                        Dollars ($__________) on the 

____ day of each month commencing ____________________, 20__, and continuing on the same day in each succeeding calendar month until the entire principal balance of this Note and all accrued interest thereon is paid in full, each such payment to be applied first to interest accrued.  Maker shall also pay a balloon payment of principal in the amount of $_____________ on ________________ (and a second balloon payment of principal in the amount of $_____________ on _________________).


By accepting this Note, Holder covenants and agrees that, as long as Maker is not in default hereunder, Holder will pay all installments of principal and interest which shall hereafter become due under the Underlying Note as and when the same become hereafter due together with any and all sums that Maker is or hereafter becomes required to pay under the Underlying Mortgage as impounds for the payment of taxes, assessments and/or insurance premiums.  Maker will not make any payments whatsoever directly to any holder of the Underlying Note, including any prepayment, and will not request, agree to, or consent to any release, partial release, amendment or other modification of the Underlying Note or the Underlying Mortgage without the prior written consent of Holder.  If Maker shall be in default hereunder, and shall not have cured such default within fifteen (15) days after notice thereof from Holder, Holder shall not be obligated to make any payment under the Underlying Note until such default is cured (including payment hereof in full after acceleration).  Holder's obligations hereunder shall terminate on the earlier of (1) the commencement of judicial or nonjudicial foreclosure proceedings under the All Inclusive (Wrap Around) Deed of Trust securing the Note, or (2) cancellation of this Note and reconveyance of the lien of the All Inclusive (Wrap Around) Deed of Trust securing this Note.


Provided Maker is not in default under the terms of this Note, if Holder shall fail to make any installment payment due under the Underlying Note and such failure continues ten (10) days after receipt by Holder of written notice from Maker, then so long as Holder fails to make such payments, Maker shall have the right to make such payments and offset the amount thereof against the next payment which shall become due under this Note.


This Note is secured by an All Inclusive (Wrap Around) Deed of Trust constituting a lien on real property described in the Underlying Mortgage, the terms of which are incorporated herein by this reference.  If default be made in compliance with any term, covenant or condition of the All Inclusive (Wrap Around) Deed of Trust securing this Note, or any other instrument or agreement signed by Maker in connection with the indebtedness evidenced hereby, and such default continues more than ten (10) days after notice thereof to Maker or if default be made in payment of any installment of principal of interest when due under this Note and such default continues more than ten (10) days after such payment is due, then, or at any time thereafter, at the option of Holder, the whole of the principal sum then remaining unpaid, together with all interest accrued thereon, shall become immediately due and payable without notice, and the lien given to secure its payments may be foreclosed.  Notwithstanding the foregoing, if Maker fails to make any payment of principal or interest within fifteen (15) days after the date the same is due and payable, Maker agrees to pay a late charge in the amount of five cents ($.05) for each one dollar ($1.00) of each payment which becomes delinquent, or five dollars ($5.00), whichever is greater, as liquidated damages for such default.  Maker acknowledges that in the event of Maker's default in making payments hereunder when due, Holder could incur damages in the form of additional expenses in securing the loan, loss of use of the money due, and frustration of the Holder's ability to meet its commitments.  In making this provision for liquidated damages in the event of Maker's default in making payments when due, Maker and Holder have agreed upon an amount that is reasonable in light of the anticipated harm caused by such defaults and which is either incapable of accurate estimation or is very difficult to accurately estimate, and in light of the unfeasibility of Holder otherwise obtaining an adequate remedy.  After maturity, whether by acceleration or in due course, this Note shall bear interest at the rate set forth above plus two percent (2%) per annum.


If Holder incurs or pays any penalties, charges or other expenses in connection with the Underlying Note by reason of Maker's default hereunder, the amount of such penalties, charges and expenses so paid or incurred shall be added to the principal amount of this Note and shall also be immediately payable by Maker to Holder upon demand.


The principal balance of this Note may (not) be prepaid in whole or in part (at any time after ________________________).


The Holder shall not be required to apply prepayments of this Note to prepayment of the Underlying Note.  However, if the Holder agrees to apply all or a portion of any prepayment to prepayment of the Underlying Note, and if the holder of the Underlying Note is entitled to receive a prepayment penalty or other consideration by reason of the application of any portion of a prepayment hereof to a prepayment of the Underlying Note, then the amount of such prepayment penalty or other consideration shall be paid by Maker to Holder simultaneously with such prepayment of this Note and shall not reduce the unpaid balance of principal or interest hereunder.  Any partial prepayments shall be applied to the last amounts of principal to come due hereunder and shall not affect the amount or due date of the installment payments subsequently coming due hereunder.


Notwithstanding anything contained herein or in the All Inclusive (Wrap Around) Deed of Trust to the contrary, if the holder of the Underlying Note accelerates or attempts to accelerate the maturity date thereof because of the existence of the indebtedness evidenced hereby or the All Inclusive (Wrap Around) Deed of Trust given to secure this Note, or because of any sale or contract to sell the property described in the All Inclusive (Wrap Around) Deed of Trust securing this Note or any interest in such property, or because of any transfer, hypothecation, assignment or encumbrance of such property or any interest therein, whether voluntary or involuntary or by operation of law, or because of any other default under the Underlying Note or Underlying Mortgage, other than Holder's failure to make payments under the Underlying Mortgage and the Underlying Note when this Note is not in default, Holder may declare this Note to be in default and may exercise any or all of the rights or remedies provided for herein and in the All Inclusive (Wrap Around) Deed of Trust in the event of such default notwithstanding the fact that Maker may be contesting the right of the holder of the Underlying Note to accelerate the indebtedness evidenced thereby.


Maker waives demand, protest and notice of demand, protest and nonpayment.  All of the covenants, provisions and conditions in this Note are made on behalf of, and shall apply to and bind the respective distributees, personal representatives, successors and assigns of the Maker, jointly and severally, and shall inure to the benefit of any subsequent holder or assignee of this Note.  Each and every party signing or endorsing this Note binds himself as principal and not as surety.


Maker agrees to pay all costs of collection, including reasonable attorneys' fees, in case the principal or interest thereon is not paid at any respective maturity thereof, or in the case become necessary to protect the security hereof, whether suit be brought or not.







MAKER:
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